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ATTORNEYS AT LAW 
SUITE 1450 

THREE RAVINIA DRIVE 
ATLANTA, GEORGIA 30346-2117 

(770) 399-9500 

FACSIMILE (770) 395-0000 

EMAIL: m2@fi2.com 

- 

May 18,2004 

Docket Control 
1200 West Washington Street 
Phoenix, Arizona 85007-2927 

Re: Application and Petition of Ch LLC for a Certificate of 
Convenience and Necessity to Provide Intrastate Telecommunications Services (the 
“Application”) 

T-04260A-04-0383 
Dear Sir or Madam: 

Enclosed are the original and fourteen (14) copies of Charter Fiberlink AZ - CCVII, LLC’s 
(“Charter”) Application. Please file Charter’s Application in your usual fashion and return one (1) 
file-stamped copy to us in the enclosed envelope. 

If you have any questions or comments, please call the undersigned. 

Sincerely, 

Brad S. Macdonald 

BSM/jh 
Enc , 
cc: Charter Fiberlink AZ - CCVII, LLC 

(with enclosure) 

mailto:m2@fi2.com


ARIZONA CORPORATION COMMISSION 

0 7/14/03 

I; 

Application and Petition for Certificate of Convenience and Necessity to Provide 
Intrastate Telecommunications Services 

Mail original plus 13 copies of completed application to: 

Docket Control Center 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007-2927 

Please indicate if you have current applications pending 
in Arizona as an Interexchange reseller, AOS provider, 
or as the provider of other telecommunication services. 

Type of Service: Not applicable 

Docket No.: Date: 

Type of Service: Not applicable 

Docket No.: Date: 

For Docket Control Only: 3~ N 

(Please Stamp Here) C>i'.t 5", 

Date Docketed: 

Date Docketed: 

A. COMPANY AND TELECOMMUNICATION SERVICE INFORMATION 

(A- 1) 
the appropriate numbered items: 

Please indicate the type of telecommunications services that you want to provide in Arizona and answer 

Resold Long Distance Telecommunications Services (Answer Sections A, B). 

Resold Local Exchange Telecommunications Services (Answer Sections A, B, C). 

Facilities-Based Long Distance Telecommunications Services (Answer Sections A, B, D). 

X Facilities-Based Local Exchange Telecommunications Services (Answer Sections A, B, C, D, E) 

Alternative Operator Services Telecommunications Services (Answer Sections A, B) 

(A-2) 
mail address, and World Wide Web address (if one is available for consumer access) of the Applicant: 

The name, address, telephone number (including area code), facsimile number (including area code), e- 

Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 
Tel: (314) 965-0555 
Fax: (314) 965-6640 
www.charter.com 

http://www.charter.com


(A-3) The d/b/a ("Doing Business As") name if the Applicant is doing business under a name different from 
that listed in Item (A-2): 

None. 

(A-4) 
and E-mail address of the Applicant's Management Contact: 

Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 
Tel: (314) 543-2567 
Fax: (314) 965-6640 
CCoxl@chartercom.com 

The name, address, telephone number (including area code), facsimile number (including area code), 

(A-5) 
and E-mail address of the Applicant's Attorney and/or Consultant: 

The name, address, telephone number (including area code), facsimile number (including area code), 

Charles A. Hudak 
Brad S. Macdonald 
Friend, Hudak & Harris, LLP 
Three Ravinia Drive, Suite 1450 
Atlanta, Georgia 30346-2131 
Tel: (770) 399-9500 
Fax: (770) 395-0000 
chudak@fh2.com 
bmacdonald@fhZ.com 

(A-6) The name, address, telephone number (including area code), facsimile number (including area code), 
E-mail address of the Applicant's Complaint Contact Person: 

Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 
Tel: (314) 543-2567 
Fax: (314) 965-6640 
CCoxl @chartercom.com 

(A-7) What type of legal entity is the Applicant? 

- Sole proprietorship 

Partnership: - Limited, - General, __ Arizona, __ Foreign - 

- X Limited Liability Company: ___ Arizona, Foreign 

- Corporation: - "S", ___ "C", - Non-profit 

Domicile: - Arizona, - Foreign 

Other, specify: 

mailto:CCoxl@chartercom.com
mailto:chudak@fh2.com
mailto:bmacdonald@fhZ.com
mailto:chartercom.com


(A-8) Please include “Attachment A”: 

Attachment “A” 

1. 

include the following information: 

A copy of the Applicant’s Certificate of Good Standing as a domestic or foreign corporation, LLC, 
or other entity in the State of Arizona. 

A list of the names of all owners, partners, limited liability company managers (or if a member 
managed LLC, all members), or corporation officers and directors (specify). 

Indicate percentages of ownership of each person listed in A-8.2. 

2. 

3. 

See Attachment “A”. 

Include your Tariff as “Attachment B”. 

Your Tariff -include the following information: 

1. 

2. 

3. 

4. 

(A-9) 

Proposed Rates and Charges for each service offered (reference by Tariff page number). 

Tariff Maximum Rate and Prices to be charged (reference by Tariff page number). 

Terms and Conditions Applicable to provision of Service (reference by Tariff page number). 

Deposits, Advances, and/or Prepayments Applicable to provision of Service (reference by Tariff 
page number). 

The proposed fee that will be charged for returned checks (reference by Tariff page number). 5. 

See Attachment “B”. 

(A-10) Indicate the geographic market to be served: 

X 
- 

Statewide. (Applicant adopts statewide map of Arizona provided with this application). 

Other. Describe and provide a detailed map depicting the area. 

See Attachment “C”. 

(A-1 1) Indicate if the Applicant or any of its officers, directors, partners, or managers has been or are currently 
involved in any formal or informal complaint proceedings pending before any state or federal regulatory 
commission, administrative agency, or law enforcement agency. 

Describe in detail any such involvement. Please make sure you provide the following information: 

1. 

2. 

3. 

4. 

Neither the Applicant nor any of its officers, directors, partners, or managers have been or are 
currently involved in any formal or informal complaint proceedings pending before any state or federal 
regulatory commission, administrative agency, or law enforcement agency. 

(A-12) Indicate if the Applicant or any of its officers, directors, partners, or managers has been or are currently 
involved in any civil or criminal investigation, or had judgments entered in any civil matter, judgments levied by 
any administrative or regulatory agency, or been convicted of any criminal acts within the last ten (10) years. 

States in which the Applicant has been or is involved in proceedings. 

Detailed explanations of the Substance of the Complaints. 

Commission Orders that resolved any and all Complaints. 

Actions taken by the Applicant to remedy and/or prevent the Complaints from re-occurring. 

Describe in detail any such judgments or convictions. Please make sure you provide the following 
information: 

1. 

2. 

States involved in the judgments and/or convictions. 

Reasons for the investigation and/or judgment. 



3. Copy of the Court order, if applicable. 

Neither the Applicant nor any of its officers, directors, partners, or managers have been or are 
currently involved in any civil or criminal investigation, or had judgments entered in any civil matter, 
judgments levied by any administrative or regulatory agency, or been convicted of any criminal acts 
within the last ten (10) years. 

(A-13) Indicate if the Applicant's customers will be able to access alternative toll service providers or resellers 
via 1+101XXXX access. 

X Yes No 

Applicant's initial service offering in Arizona will be merely point-to-point data services that are 
not interconnected with the public switched telephone network. Such services will not permit access to 
alternative toll service providers or resellers via 1+101XxXX. However, when Applicant expands its 
service offerings to include traditional switchedhnterconnected local exchange and long distance services, 
Applicant's customers will be able to access alternative toll service providers or resellers via 1+101XxXX 
access. 

(A-14) Is applicant willing to post a Perfonnance Bond? Please check appropriate box(s). 

advances, prepayments or deposits. 
- For Long Distance Resellers, a $10,000 bond will be recommended for those resellers who collect 

Yes X No 
If "No", continue to question (A- 15). 

- For Local Exchange Resellers, a $25,000 bond will be recommended. 

- Yes X No 
If "NO", continue to question (A-15). 

For Facilities-Based Providers of Long Distance, a $100,000 bond will be recommended. 

X No - Yes 
If "NO", continue to question (A-15). 

- For Facilities-Based Providers of Local Exchange, a $100,000 bond will be recommended. 

- Yes X No 
If "No", continue to question (A-15). 

Note: Amounts are cumulative if the Applicant is applying for more than one type of service. 

(A- 15) If No to any of the above, provide the following information. Clarify and explain the Applicant's 
deposit policy (reference by tariff page number). Provide a detailed explanation of why the applicant's superior 
financial position limits any risk to Arizona consumers. 

Applicant's deposit policy is set forth in Section 2.8 at page 20 of its Tariff No. 1, and Section 2.8 
at page 20 of its Tariff No. 2. These sections provide that Applicant "may, in some instances, require 
deposits from Customers. Any such cash deposit received by [Applicant] will bear simple interest at  a rate 
of 7% per annum. Deposits will not exceed two and a half times (2.5~) the estimated monthly charge for 
service." Applicant anticipates that it will generally not require deposits from its customers. However, in 
some instances Applicant may seek a deposit from a Customer when, for example, Applicant perceives the 
customer to be a credit risk. 



Applicant is a newly created limited liability company. As a limited liability company, Applicant 
has members instead of shareholders. CCVII Fiberlink, LLC owns one hundred percent (100%) of 
Applicant’s membership interests. Charter Communications, Inc. (“Charter”), which is a publicly traded 
company (Nasdaq - CHTR) in turn, indirectly owns one hundred percent (100%) of CCVII Fiberlink, 
LLC. During the 2003 calendar year, Charter Communications, Inc. generated approximately $4.8 billion 
in revenues and, as of December 31, 2003, Charter had in excess of $21.4 billion in assets. Applicant, as a 
Charter operating subsidiary, has Charter’s complete support of its Arizona operations. Charter’s 
immense financial capability serves as adequate protection for Applicant’s Arizona customers. 

(A- 16) Submit copies of affidavits of publication that the Applicant has, as required, published legal notice of 
the Application in all counties where the applicant is requesting authority to provide service. 

Note: For Resellers, the Applicant must complete and submit an Affidavit of Publication Form as Attachment 
“C” before Staff prepares and issues its report. Refer to the Commission’s website for Legal Notice Material 
(Newspaper Information, Sample Legal Notice and Affidavit of Publication). For Facilities-Based Service 
Providers, the Hearing Division will advise the Applicant of the date of the hearing and the publication of legal 
notice. Do not publish legal notice or file affidavits of publication until your are advised to do so by the Hearing 
Division. 

Applicant is applying for facilities-based authority. Therefore, no affidavits are required prior to 
the filing of this Application. 

(A- 17) Indicate if the Applicant is a switchless reseller of the type of telecommunications services that the 
Applicant will or intends to resell in the State of Arizona: 

__ Yes X No 

If “Yes”, provide the name of the company or companies whose telecommunications services the 
Applicant resells. 

(A- 18) List the States in which the Applicant has had an application approved or denied to offer 
telecommunications services similar to those that the Applicant will or intends to offer in the State of Arizona: 

Note: If the Applicant is currently approved to provide telecommunications services that the Applicant intends to 
provide in Arizona in less than six states, excluding Arizona, list the Public Utility Commission (“PUC”) of each 
state that granted the authorization. For each PUC listed provide the name of the contact person, their phone 
number, mailing address including zip code, and e-mail address. 

Applicant is not certificated and is not seeking certification to provide telecommunications and 
data communications services in any other state. However, Applicant has numerous affiliates who are 
certificated, or are seeking certification, to provide services similar to those described herein in the 
following states: 

(a) Certificated Affiliates: 

Charter Fiberlink - Alabama, LLC 
Charter Fiberlink AR - CCVII, LLC 
Charter Fiberlink CA - CCO, LLC 
Charter Fiberlink CA - CCVII, LLC 
Charter Fiberlink CO - CCO, LLC 
Charter Fiberlink - Georgia, LLC 
Charter Fiberlink ID - CCVII, LLC 
Charter Fiberlink - Illinois, LLC 
Charter Fiberlink KS - CCO, LLC 

Alabama 
Arkansas 
California 
California 
Colorado 
Georgia 
Idaho 
Illinois 
Kansas 

CLEC, IXC 
CLEC, IXC 
IXC 
IXC 
CLEC, IXC 
IXC 
IXC 
CLEC, IXC 
CLEC, IXC 

0 7/14/03 



Charter Fiberlmk KS - CCO, LLC Kansas CLEC, IXC 
Charter Fiberlink - Kentucky, LLC 
Charter Fiberlink MA - CCO, LLC 
Charter Fiberlink - Michigan, LLC 
Charter Fiberlink, LLC 
Charter Fiberlink - Missouri, LLC 
Charter Fiberlink - Nebraska, LLC 
Charter Fiberlink NV - CCVII, LLC 
Charter Fiberlink NM - CCO, LLC 
Charter Fiberlink NY - CCO, LLC 
Charter Fiberlink NC - CCO, LLC 
Charter Fiberlink NC - CCVII, LLC 
Charter Fiberlink OR - CCVII, LLC 
Charter Fiberlink SC - CCO, LLC 
Charter Fiberlink SC - CCVII, LLC 
Charter Fiberlink - Tennessee, LLC 
Charter Fiberlink TX - CCO, LLC 
Charter Fiberlink VT - CCO, LLC 
Charter Fiberlink WA- CCVII, LLC 
Charter Fiberlmk, LLC 

Kentucky 
Massachusetts 
Michigan 
Minnesota 
Missouri 
Nebraska 
Nevada 
New Mexico 
New York 
North Carolina 
North Carolina 
Oregon 
South Carolina 
South Carolina 
Tennessee 
Texas 
Vermont 
Washington 
Wisconsin 

(b) Affiliates with Certifications Pending: 

Affiliate State 

Charter Fiberlink CA - CCO, LLC 
Charter Fiberlink CA - CCVII, LLC 
Charter Fiberlink CT - CCO, LLC 
Charter Fiberlink - Georgia, LLC 
Charter Fiberlink - ID CCVII, LLC 
Charter Fiberlink LA - CCO, LLC 
Charter Fiberlink LA - CCVI, LLC 
Charter Fiberlink MS - CCVI, LLC 
Charter Fiberlink MS - CCVII, LLC 
Charter Fiberlink NM - CCO, LLC 
Charter Fiberlink NY - CCVII, LLC 
Charter Fiberlink OK - CCVII, LLC 
Charter Fiberlink VA - CCO, LLC 
Charter Fiberlink VA - CCVI, LLC 
Charter Fiberlink VA - CCVII, LLC 
Charter Fiberlink WV - CCO, LLC 
Charter Fiberlink WV - CCVI, LLC 

California 
California 
Connecticut 
Georgia 
Idaho 
Louisiana 
Louisiana 
Mississippi 
Mississippi 
New Mexico 
New York 
Oklahoma 
Virginia 
Virginia 
Virginia 
West Virginia 
West Virginia 

CLEC, IXC 
CLEC, IXC 
CAP, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 

Authorization 
Sought 

CLEC 
CLEC 
CLEC, IXC 
CLEC 
CLEC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 
CLEC, IXC 

(A-19) List the States in which the Applicant currently offers telecommunications services similar to those that 
the Applicant will or intends to offer in the State of Arizona. 

Note: If the Applicant currently provides telecommunication services that the Applicant intends to provide in 
Arizona in six or more states, excluding Arizona, list the states. If the Applicant does not currently provide 
telecommunications services that the Applicant intends to provide in Arizona in five or less states, list the key 
personnel employed by the Applicant. Indicate each employee’s name, title, position, description of their work 
experience, and years of service in the telecommunications services industry. 

See Item A-19 above. In addition, the key personnel comprising Applicant’s management team 

0 711 4/03 



are described at  Attachment “F”. 

(A-20) List the names and addresses of any alternative providers of the service that are also affiliates of the 
telecommunications company, as defined in R14-2-801. 

None of Applicant’s affiliates, as defined in R14-2-801, is an alternative provider of Applicant’s 
services in Arizona. 

B. FINANCIAL INFORMATION 

(B-1) Indicate if the Applicant has financial statements for the two (2) most recent years. 

- Yes X No 

If ”NO,” explain why and give the date on which the Applicant began operations. 

Applicant is a newly formed entity and has not yet begun operations. Applicant anticipates 
commencing operations shortly after approval of this Application. Applicant has the assurance of Charter 
that it will be provided with the financial resources necessary to operate on a continuous basis in the State 
3f Arizona. The most recent public financial statements of Charter, which appeared in Charter’s 
Securities and Exchange Commission Form 10-K dated March 15,2004, are attached hereto at  Attachment 
#‘D” 

(B-2) Include “Attachment D”. 

Provide the Applicant’s financial information for the two (2) most recent years. 

1. A copy of the Applicant’s balance sheet. 

2. A copy of the Applicant’s income statement. 

3. A copy of the Applicant’s audit report. 

4. A copy of the Applicant’s retained earnings balance. 

5 .  A copy of all related notes to the financial statements and information. 

Note: Make sure “most recent years” includes current calendar year or current year reporting period. 

Because Applicant is a newly formed entity and has not yet begun operations, it does not have 
financial statements for the two (2) most recent years. However, Applicant has the assurance of its 
ultimate corporate parent, Charter, that it will be provided with the financial resources necessary to 
operate on a continuous basis in the State of Arizona. Accordingly, Applicant is providing Charter’s 
audited financial information for the two (2) most recent years (2002 and 2003) at Attachment “D” hereto. 

(B-3) Indicate if the Applicant will rely on the financial resources of its Parent Company, if applicable. 

Applicant will obtain financing directly from Charter to support its initiation of service, its initial 
provision of voice and data communications services in Arizona, and, if necessary, its procurement of any 
systems or facilities. However, inasmuch as Applicant merely intends to operate leased facilities procured 
from its cable affiliates and other providers operating in Arizona, Applicant believes that the revenues that 
it will derive from its subscribers will provide adequate financing to support its ongoing operations, 

(B-4) The Applicant must provide the following information. 

1. Provide the projected total revenue expected to be generated by the provision of 
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telecommunications services to Arizona customers for the first twelve months following 
certification, adjusted to reflect the maximum rates for which the Applicant requested approval. 
Adjusted revenues may be calculated as the number of units sold times the maximum charge per 
unit. 

2. Provide the operating expenses expected to be incurred during the first twelve months of providing 
telecommunications services to Arizona customers following certification. 

3. Provide the net book value (original cost less accumulated depreciation) of all Arizona 
jurisdictional assets expected to be used in the provision of telecommunications service to Arizona 
customers at the end of the fiist twelve months of operation. Assets are not limited to plant and 
equipment. Items such as office equipment and office supplies should be included in this list. 

4. If the projected value of all assets is zero, please specifically state this in your response. 

5.  If the projected fair value of the assets is different than the projected net book value, also provide 
the corresponding projected fair value amounts. 

See Attachment "E". 

C. RESOLD AND/OR FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS 
SERVICES 

[C- 1) Indicate if the Applicant has a resale agreement in operation, 

X No - __ Yes 

If "Yes", please reference the resale agreement by Commission Docket Number or Commission 
Decision Number. 

D. FACILITIES-BASED LONG DISTANCE AND/OR FACILITIES BASED LOCAL EXCHANGE 
TELECOMMUNICATIONS SERVICES 

:D- 1) 
AND/OR facilities-based local exchange telecommunications services in the State of Arizona. This item applies 
Lo an Applicant requesting a geographic expansion of their CC&N: 

Indicate if the Applicant is currently selling facilities-based long distance telecommunications services 

X No - __ Yes 

If "Yes," provide the following information: Not Applicable. 

1. The date or approximate date that the Applicant began selling facilities-based long distance 
telecommunications services AND/OR facilities-based local exchange telecommunications services 
for the State of Arizona. 

2. Identify the types of facilities-based long distance telecommunications services AND/OR facilities- 
based local exchange telecommunications services that the Applicant sells in the State of Arizona. 

If "NO," indicate the date when the Applicant will begin to sell facilities-based long distance 
telecommunications AND/OR facilities-based local exchange telecommunications services in the State 
of Arizona: 

Applicant intends to begin offering its point-to-point private line data services in Arizona shortly 
after the Commission grants it the authority to do so. 



(D-2) 
as competitive by Commission Decision: 

Check here if you wish to adopt as your petition a statement that the service has already been classified 

- X Decision # 64178 Resold Long Distance 

X Decision # 64178 Resold LEC 

Decision # 64178 Facilities Based Long Distance 

Decision # 64178 Facilities Based LEC 

E. FACILITIES-BASED LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES 

(E-1) 
Commission in Commission Decision Number 5924 1 : 

Yes __ No 

Indicate whether the Applicant will abide by the quality of service standards that were approved by the 

(E-2) 
and will coordinate with incumbent local exchange carriers ("ILECs") and emergency service providers to 
provide this service: 

Indicate whether the Applicant will provide all customers with 91 1 and E91 1 service, where available, 

Yes __ No 

Applicant's initial service offering in Arizona will be merely point-to-point data services that are 
not interconnected with the public switched telephone network. Such services will not permit access to 911 
and E91 1 services. However, when Applicant expands its service offerings to include traditional 
switched/interconnected local exchange service, Applicant's customers will be able to access 911 and E911 
services. 

(E-3) 
facilities-based long distance companies) pursuant to A.A.C. R14-2-1111 (A): 

Indicate that the Applicant's switch is "fully equal access capable" (i.e., would provide equal access to 

0 Yes 

Not applicable. Applicant's initial service offering will not require it to deploy a switch. However, 
when Applicant expands its service offerings to include traditional switched/interconnected local exchange 
service, any switch it deploys will be equal access capable. 



I certify that if the applicant is an Arizona corporation, a current copy of the Articles of 
Incorporation is on file with the Arizona Corporation Commission and the applicant holds a 
Certificate of Good Standing from the Commission. If the company is a foreign corporation or 
partnership, I certify that the company has authority to transact business in Arizona. I certify that 
all appropriate city, county, and/or State agency approvals have been obtained. Upon signing of 
this application, I attest that I have read the Commission’s rules and regulations relating to the 
regulation of telecommunications services (A.A.C. Title 14, Chapter 2, Article 11) and that the 
company will abide by Arizona state law including the Arizona Corporation Commission Rules. 
I agree that the Commission’s rules apply in the event there is a conflict between those rules and 
the company’s tariff, unless otherwise ordered by the Commission. I certify that to the best of 
my knowledge the information provided in this Application and Petition is true and correct. 

CHARTER FIBERLINK AZ - CCVII, LLC 
r l  

Vice President - Telephony 

May L, 2004 

SUBSCRIBED AND SWORN to before me this I/ tG day of qy , d ~ d f  

YT~RY PUBLIC 
I 

My Commission Expires 



ATTACHMENT “A” 

Applicant’s Certificate of Good Standing is attached hereto. 

Applicant is a Delaware limited liability company. As a limited liability company, Applicant has 
members instead of shareholders. CCVII Fiberlink, LLC owns one hundred percent 
(1 00%) of Applicant’s membership interests. Charter Communications, Inc., in turn, 
indirectly owns one hundred percent (100%) of CCVII Fiberlink, LLC. 

Applicant’s officers and directors are as follows: 

OFFICERS 

Carl E. Vogel, President and Chief Executive Officer 

Steven A. Schumm, Executive Vice President, Chief Administrative Officer and Interim 

Margaret A. BellVille, Executive Vice President and Chief Operating Officer 

Curtis S. Shaw, Executive Vice President and General Counsel 

Paul E. Martin, Senior Vice President - Corporate Controller 

Wayne Davis, Senior Vice President - Engineering & Technical Operations 

Steve J. Santamaria, Assistant to the President and Vice President - Management 

Eloise E. Schmitz, Vice President - Finance & Acquisitions, Treasurer and Assistant 

Marcy Lifton Vice President and Senior Counsel and Assistant Secretary 

Timothy L. Sims, Vice President - Tax 

Mark Barber, Vice President - Telephony 

Hunt Sevier Brown, Vice President, Counsel - Legal Operations & Assistant Secretary 

Carrie Cox, Assistant Secretary 

Chief Financial Officer 

Services 

Secretary 

DIRECTOR 

Thomas A. Cullen 

* 
Missouri 63131. 

The business address for all officers and directors is 12405 Powerscourt Drive, St. Louis, 





DO NOT PUBLISH 
THIS SECTION 
1. The comp 
name must co 
an ending wh 
may be “limi 
liability 
company, “ “limited 
company, ’I or the 
abbreviations 
“L . L. c. “ , “L. c. ” 
~LLC” or ‘LC“. I; 
you are the holder 
or assignee of a 
tradename or 
trademark, attach 
Declaration of 
Tradename Holder 
form. I f  you do 
not plan to use 
the name in 
Arizona, under 
which your compani 
is organized, ther 
provide the name 
which you plan to 
use. 

2 .  Provide the 
name of the state 
or jurisdiction 
under whose laws 
your company was 
formed. 

3. Provide the 
date on which you] 
company organized 
in the state or 
jurisdiction undei 
whose laws it was 
formed. 

4 .  Provide the 
general character 
of business you 
plan to transact 
in Arizona. 

5. The statutory 
agent must providl 
both a physical 
and mailing 
address. I f  
statutory agent 
has a P.O. Box, 
then they must 
provide a physica 
description of 
their street 
address/location. 

..a. 

i .b. 

1 .c. 

2. 

3 .  

4. 

5 .  

APPLICATION FOR REGISTRATION 
OF A 

REIGN LIMITED LIABILITY COMPANY 

The name of the limited liability company is: 

Charter Fiberlink AZ-CCVII, LLC 
If the name of the company is different than the proposed name for use in Arizona, 
then the name under which the company proposes to transact business in Arizona: 

If the name of the company does not contain‘the words “Limited Liability Company,” 
“Limited Company,” “L.L.C.” or “L.C.,” then the name of the company with the words 
or abbreviation which it elects to add thereto for use in Arizona is: 

The company is organized under the laws of Delaware 

The date of the company’s formation is: 1/20/2004 

The purpose of the company or the general character of business it proposes to transact 
in Arizona is: 

cable telecommunications 

The name and street address of the statutory agent for the foreign limited liability 
company in Arizona is: 
Corporation Service Company 
2338 W. Royal Palm Road, Suite J 
Phoenix, AZ 85021 



DO NOT PUBLISH 
THIS SECTION 

6. If you do not 
appoint a 
statutory agent 
when you file the 
application, you 
must do so within 
sixty days of 
filing. Your 
failure to do so, 
may result in 
revocation of your 
Certificate of 
Regist rat ion. 

7. If the 
jurisdiction 
under the law of 
which your cornpan) 
is formed, you 
must provide the 
address of the 
principle office 
of the company, 
in whatever state 
or jurisdiction it 
is located. 

The application 
must be executed 
by a member, 
manager or duly 
authorized agent. 

Phone and Fax are 
optional. 

The agent must 
consent to the 
appointment by 
executing the 
consent. 

See A.R.S. § 2 9 - 6 0 1  
et seq. for more 
info . 

LL0005 
Rev. 09/03 

6. The Anzona Corporation Commission is appointed as the Statutory Agent for service 
of process if either of the following occur. 

A. An agent has not been appointed under paragraph 5 ,  or if the agent's authority 
has been revoked. 

B. The agent cannot be found or served with the exercise of reasonable diligence. 

7. The address of the office required to be maintained in the jurisdiction under the laws of 
which the company is organized, if required; or, if not required, the address of the 
principal office of the company is: 

1 2 4 0 5  Powerscourt Dr., St. Louis, MO 63131 

2 0 0 4 .  Executed this 7- 

atricia M. Carroll 
Vice President of Charter 
Communigations, Inc., Mar. 

[print name]- . .. - -[title] 

PHONE 314-965-0555 FAX 3 1 4 - 9 6 5 - 6 6 4 0  

ACCEPTANCE OF APPOINTMENT BY STATUTORY AGENT 

I, Corporation Service Company 
agent, hereby consent to act in that capacity until removed or resignation is submitted in 
accordance with the Arizona Revised Statutes. 

, having been designated to act as statutory 

[If signing on behalf of a company serving as 
statutory agent, print company name here] 



LIMITED LIABILITY COMPANY AGREEMENT 

OF 

CHARTER FIBERLINK AZ-CCVII, LLC 

(a Delaware Limited Liability Company) 

This LIMITED LIABILITY COMPANY AGREEMENT (as amended from time 
to time, this "Agreement") is entered into as of February / /  , 2004, by CC VI1 
Fiberlink, LLC, a Delaware limited liability company ('CCVlll'), as the sole member 
of Charter Fiberlink AZ-CCVII, LLC, a Delaware limited liability company (the 
"Company"). 

W I T N E S S E T H :  

WHEREAS, the Certificate of Formation of the Company was executed and 
filed in the office of the Secretary of State of the State of Delaware on January 20, 
2004; 

WHEREAS, CC VI1 Fiberlink, LLC is the sole member of the Company; and 

NOW, THEREFORE, in consideration of the terms and provisions set forth 
herein, the benefits to be gained by the petformance thereof and other good and 
valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the party hereby agrees as follows: 

SECTION 1. General. 

(a) Formafion. Effective as of the date and time of filing of the Certificate 
of Formation in the office of the Secretary of State of the State of Delaware, the 
Company was formed as a limited liability company under the Delaware Limited 
Liability Company Act, 6 Del.C. 5 18-101 , et. seq., as amended from time to time 
(the "Act"). Except as expressly provided herein, the rights and obligations of the 
Members (as defined in Section l(h)) in connection with the regulation and 
management of the Company shall be governed by the Act. 

(b) Name. The name of the Company shall be "Charter Fiberlink AZ - 
CCVII, LLC." The business of the Company shall be conducted under such name 
or any other name or names that the Manager (as defined in Section 4(a)(i) hereof) 
shall determine from time to time. 

(c) Regisfered Agent The address of the registered office of the 
Company in the State of Delaware shall be c/o Corporation Service Company, 271 1 
Centerville Road, Suite 400, Wilmington, Delaware 19808. The name and address 
of the registered agent for service of process on the Company in the State of 
Delaware shall be Corporation Service Company, 271 1 Centerville Road, Suite 400, 
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Wilmington, Delaware 19808. The registered office or registered agent of the 
Company may be changed from time to time by the Manager. 

(d) Principal Office. The principal place of business of the Company 
shall be at 12405 Powerscourt Drive, St. Louis, MO 63131. At any time, the 
Manager may change the location of the Company's principal place of business. 

(e) Term. The term of the Company commenced on the date of the filing 
of the Certificate of Formation in the office of the Secretary of State of the State of 
Delaware, and the Company will have perpetual existence until dissolved and its 
affairs wound up in accordance with the provisions of this Agreement. 

(0 Cedificate of Formation. The execution of the Certificate of Formation 
by Janeen Domagalski, Authorized Person, and the filing thereof in the office of the 
Secretary of State of the State of Delaware are hereby ratified, confirmed and 
approved. 

(g)  Qualification; Registration. The Manager shall cause the Company to 
be qualified, formed or registered under assumed or fictitious name statutes or 
similar laws in any jurisdiction in which the Company transacts business and in 
which such qualification, formation or registration is required or desirable. The 
Manager, as an authorized person within the meaning of the Act, shall execute, 
deliver and file any certificates (and any amendments and/or restatements thereof) 
necessary for the Company to qualify to do business in a jurisdiction in which the 
Company may wish to conduct business. 

(h) Voting. Each member of the Company (if there is only one member of 
the Company, the "Member"; or if there are more than one, the "Members") shall 
have one vote in respect of any vote, approval, consent or ratification of any action 
(a "Vote") for each one percentage point of Percentage Interest (as defined in 
Section 7) held by such Member (totaling 100 Votes for all Members) (any fraction 
of such a percentage point shall be entitled to an equivalent fraction of a Vote). Any 
vote, approval, consent or ratification as to any matter under the Act or this 
Agreement by a Member may be evidenced by such Member's execution of any 
document or agreement (including this Agreement or an amendment thereto) which 
would otherwise require as a precondition to its effectiveness such Vote, approval, 
consent or ratification of the Members. 

SECTION 2. Purposes. The Company was formed for the object and 
purpose of, and the nature of the business to be conducted by the Company is, 
engaging in any lawful act or activity for which limited liability companies may be 
formed under the Act. 

SECTION 3. Powers. The Company shall have all powers necessary, 
appropriate or incidental to the accomplishment of its purposes and all other powers 
conferred upon a limited liability company pursuant to the Act. 
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SECTION 4. Management. 

(a) Managemenf by Manager. 

i) Charter, as the sole member of the Company, hereby elects 
Charter Communications, Inc. , a Delaware corporation ("CCI"), or its successor-in- 
interest that acquires directly or indirectly substantially all of the assets or business 
of CCI, as the Company's manager (the "Manager"). CCI shall be the Manager until 
a simple majority of the Votes elects otherwise. No additional person may be 
elected as Manager without the approval of a simple majority of the Votes (for 
purposes of this Agreement, to the extent the context requires, the term "person" 
refers to both individuals and entities). Except as otherwise required by applicable 
law and as provided below with respect to the Board, the powers of the Company 
shall at all times be exercised by or under the authority of, and the business, 
property and affairs of the Company shall be managed by, or under the direction of, 
the Manager. The Manager is a "manager" of the Company within the meaning of 
the Act. Any person appointed as Manager shall accept its appointment by 
execution of a consent to this Agreement. 

ii) The Manager shall be authorized to elect, remove or replace 
directors and officers of the Company, who shall have such authority with respect to 
the management of the business and affairs of the Company as set forth herein or 
as otherwise specified by the Manager in the resolution or resolutions pursuant to 
which such directors or officers were elected. 

iii) Except as otherwise required by this Agreement or applicable 
law, the Manager shall be authorized to execute or endorse any check, draft, 
evidence of indebtedness, instrument, obligation, note, mortgage, contract, 
agreement, certificate or other document on behalf of the Company without the 
consent of any Member or other person.. 

iv) No annual or regular meetings of the Manager or the Members 
are required. The Manager may, by written consent, take any action which it is 
otherwise required or permitted to take at a meeting. 

v) The Manager's duty of care in the discharge of its duties to the 
Company and the Members is limited to discharging its duties pursuant to this 
Agreement in good faith, with the care a director of a Delaware corporation would 
exercise under similar circumstances, in the manner it reasonably believes to be in 
the best interests of the Company and its Members. 

vi) Except as required by the Act, no Manager shall be liable for 
the debts, liabilities and obligations of the Company, including without limitation any 
debts, liabilities and obligations under a judgment, decree or order of a court, solely 
by reason of being a manager of the Company. 



(b) Board of Directors. 

i> Notwithstanding paragraph (a) above, the Manager may 
delegate its power to manage the business of the Company to a board of natural 
persons designated as "directors" (the "Board") which, subject to the limitations set 
forth below, shall have the authority to exercise all such powers of the Company 
and do all such lawful acts and things as may be done by a manager of a limited 
liability company under the Act and as are not by statute, by the Certificate of 
Formation (as amended from time to time, the "Certificate"), or by this Agreement 
(including without limitation Section 4(c) hereof) directed or required to be exercised 
or done by the Manager. Except for the rights and duties that are assigned to 
officers of the Company, the rights and duties of the directors may not be assigned 
or delegated to any person. No action, authorization or approval of the Board shall 
be required, necessary or advisable for the taking of any action by the Company 
that has been approved by the Manager. In the event that any action of the 
Manager conflicts with any action of the Board, the action of the Manager shall 
control . 

ii) Except as otherwise provided herein, directors shall possess 
and may exercise all the powers and privileges and shall have all of the obligations 
and duties to the Company and the Members granted to or imposed on directors of 
a corporation organized under the laws of the State of Delaware. 

iii) The number of directors on the date hereof is one, which 
number may be changed from time to time by the Manager. The director as of the 
date hereof shall be as set forth on Exhibit A hereto, provided that Exhibit A need 
not be amended whenever the director(s) or his or her successors are changed in 
accordance with the terms of this Agreement. 

iv) Each director shall be appointed by the Manager and shall 
serve in such capacity until the earlier of his resignation, removal (which may be 
with or without cause) or replacement by the Manager. 

v) No director shall be entitled to any compensation for serving as 
a director. No fee shall be paid to any director for attendance at any meeting of the 
Board; provided, however, that the Company may reimburse directors for the actual 
reasonable costs incurred in such attendance. 

(c) Consent Required. 

i) 
Company shall: 

None of the Members, Managers, directors, or officers of the 

(1) do any act in contravention of this Agreement; 

(2) cause the Company to engage in any business 
not permitted by the Certificate or the terms of this Agreement; 
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(3) cause the Company to take any action that would 
make it impossible to carry on the usual course of business of the Company (except 
to the extent expressly provided for hereunder); or 

(4) possess Company property or assign rights in 
Company property other than for Company purposes. 

ii) One hundred percentage (1 00%) of the Votes shall be required 
to: 

(1) 

(2) 

(3) 

(4) 

( 5 )  

Company to any person; 

legal form; 

Company with another person; 

Company; or 

issue limited liability company interests in the 

change or reorganize the Company into any other 

approve a merger or consolidation of the 

sell all or substantially all of the assets of the 

voluntarily dissolve the Company. 

iii) In addition to any approval that may be required under Section 
15(b) to the extent amendment of this Agreement is required for any of the following 
actions, the affirmative vote, approval, consent or ratification of the Manager shall 
be required to: 

(1) alter the primary purposes of the Company as set 
forth in Section 2: 

(2) issue limited liability company interests in the 
Company to any person; 

(3) enter into or amend any agreement which 
provides for the management of the business or affairs of the Company by a person 
other than the Manager (and the Board); 

(4) change or reorganize the Company into any other 
legal form; 

( 5 )  approve a merger or consolidation of the 
Company with another person; 

(6) sell all or substantially all of the assets of the 
Company; 
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(7) operate the Company in such a manner that the 
Company becomes an "investment company" for purposes of the Investment 
Company Act of 1940; 

(8) except as otherwise provided or contemplated 
herein, enter into any agreement to acquire property or services from any person 
who is a director or officer of the Company; 

(9) settle any litigation or arbitration with any third 
party, any Member, or any affiliate of any Member, except for any litigation or 
arbitration brought or defended in the ordinary course of business where the 
present value of the total settlement amount or damages will not exceed 
$5,000,000; 

(10) materially change any of the tax reporting 
positions or elections of the Company; 

(1 1) make or commit to any expenditures which, 
individually or in the aggregate, exceed or are reasonably expected to exceed the 
Company's total budget (as approved by the Manager) by the greater of 5% of such 
budget or Five Million Dollars ($5,000,000); 

(12) make or incur any secured or unsecured 
indebtedness which, individually or in the aggregate, exceeds Five Million Dollars 
($5,000,000), provided that this restriction shall not gpply to (i) any refinancing of or 
amendment to existing indebtedness which does not increase total borrowing 
(including obligations under that certain Credit Agreement with Charter 
Communications Operating, LLC as the borrower, dated as of March 18, 1999, as 
amended and restated as of January 3,2002 and as further amended and restated 
by the Second Amended and Restated Credit Agreement dated as of June 19,2003 
(the "Credit Agreement") and the Loan Documents (as defined in the Credit 
Agreement), all of which have been, and are hereby, ratified and confirmed), (ii) any 
indebtedness to (or guarantee of indebtedness of) any entity controlled by or under 
common control with the Company ("Intercompany Indebtedness"), (iii) the pledge 
of any assets to support any otherwise permissible indebtedness of the Company or 
any Intercompany Indebtedness or (iv) indebtedness necessary to finance a 
transaction or purchase approved by the Manager; or 

(13) voluntarily dissolve the Company. 

(d) Board Meetings. 

i) Regular Meetings. Regular meetings of the Board may be 
held without notice at such time and at such place as shall from time to time be 
determined by the Board, but not less often than annually. 

ii) Special Meetings. Special meetings of the Board may be 
called by the President or any director on twenty-four (24) hours' notice to each 
director; special meetings shall be called by the President or Secretary in like 
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manner and on like notice on the written request of Members holding a simple 
majority of the Votes. Notice of a special meeting may be given by facsimile. 
Attendance in person of a director at a meeting shall constitute a waiver of notice of 
that meeting, except when the director objects, at the beginning of the meeting, to 
the transaction of any business because the meeting is not duly called or convened. 

iii) Telephonic Meetings. Directors may participate in any regular 
or special meeting of the Board, by means of conference telephone or similar 
communications equipment, by means of which all persons participating in the 
meeting can hear each other. Participation in a meeting pursuant to this Section 
4(d)(iii) will constitute presence in person at such meeting. 

iv) Quorum. At all meetings of the Board, a majority of the 
directors shall constitute a quorum for the transaction of business, and the act of a 
majority of the directors present at any meeting at which there is a quorum shall be 
the act of the Board, except as may be otherwise specifically provided by statute, 
the Certificate or this Agreement. If a quorum is not present at any meeting of the 
Board, the directors present thereat may adjourn the meeting from time to time until 
a quorum shall be present. Notice of such adjournment shall be given to any 
director not present at such meeting. 

V) Action Without Meeting. Unless otherwise restricted by the 
Certificate or this Agreement, any action required or permitted to be taken at any 
meeting of the Board may be taken without a meeting if all directors consent thereto 
in writing and such written consent is filed with the minutes of proceedings of the 
Board. 

(e) Director's Duty of Care. Each director's duty of care in the discharge 
of his or her duties to the Company and the Members is limited to discharging his 
duties pursuant to this Agreement in good faith, with the care a director of a 
Delaware corporation would exercise under similar circumstances, in the manner he 
or she reasonably believes to be in the best interests of the Company and its 
Members. 

SECTION 5 .  Officers. 

(a) Officers. The Company shall have such officers as may be necessary 
or desirable for the business of the Company. The officers may include a Chairman 
of the Board, a President, a Treasurer and a Secretary, and such other additional 
officers, including one or more Vice Presidents, Assistant Secretaries and Assistant 
Treasurers as the Manager, the Board, the Chairman of the Board, or the President 
may from time to time elect. Any two or more offices may be held by the same 
individual. 

(b) Election and Term. The President, Treasurer and Secretary shall, and 
the Chairman of the Board may, be appointed by and shall hold office at the 
pleasure of the Manager or the Board. The Manager, the Board, or the President 
may each appoint such other officers and agents as such person shall deem 
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desirable, who shall hold office at the pleasure of the Manager, the Board, or the 
President, and who shall have such authority and shall perform such duties as from 
time to time shall, subject to the provisions of Section 5(d) hereof, be prescribed by 
the Manager, the Board, or the President. 

(c) Removal. Any officer may be removed by the action of the Manager 
or the action of at least a majority of the directors then in office, with or without 
cause, for any reason or for no reason. Any officer other than the Chairman of the 
Board, the President, the Treasurer or the Secretary may also be removed by the 
Chairman of the Board or the President, with or without cause, for any reason or for 
no reason. 

(d) Duties and Authority of Officers. 

i) President. The President shall be the chief executive officer 
and (if no other person has been appointed as such) the chief operating officer of 
the Company; shall (unless the Chairman of the Board elects otherwise) preside at 
all meetings of the Members and Board; shall have general supervision and active 
management of the business and finances of the Company; and shall see that all 
orders and resolutions of the Board or the Manager are carried into effect; subject, 
however, to the right of the directors to delegate any specific powers to any other 
officer or officers. In the absence of direction by the Manager, Board, or the 
Chairman of the Board to the contrary, the President shall have the power to vote all 
securities held by the Company and to issue proxies therefor. In the absence or 
disability of the President, the Chairman of the Board (if any) or, if there is no 
Chairman of the Board, the most senior available officer appointed by the Manager 
or the Board shall perform the duties and exercise the powers of the President with 
the same force and effect as if performed by the President, and shall be subject to 
all restrictions imposed upon him. 

ii) Vice President. Each Vice President, if any, shall perform 
such duties as shall be assigned to such person and shall exercise such powers as 
may be granted to such person by the Manager, the Board or by the President of 
the Company. In the absence of direction by the Manager, the Board or the 
President to the contrary, any Vice President shall have the power to vote all 
securities held by the Company and to issue proxies therefor. 

iii) Secretary. The Secretary shall give, or cause to be given, a 
notice as required of all meetings of the Members and of the Board. The Secretary 
shall keep or cause to be kept, at the principal executive office of the Company or 
such other place as the Board may direct, a book of minutes of all meetings and 
actions of directors and Members. The minutes shall show the time and place of 
each meeting, whether regular or special (and, if special, how authorized and the 
notice given), the names of those present at Board meetings, the number of Votes 
present or represented at Members' meetings, and the proceedings thereof. The 
Secretary shall perform such other duties as may be prescribed from time to time by 
the Manager or the Board. 
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iv) Treasurer. The Treasurer shall have custody of the Company 
funds and securities and shall keep or cause to be kept full and accurate accounts 
of receipts and disbursements in books of the Company to be maintained for such 
purpose; shall deposit all moneys and other valuable effects of the Company in the 
name and to the credit of the Company in depositories designated by the Manager 
or the Board; and shall disburse the funds of the Company as may be ordered by 
the Manager or the Board. 

V) Chairman of fhe Board. The Chairman of the Board, if any, 
shall perform such duties as shall be assigned, and shall exercise such powers as 
may be granted to him or her by the Manager or the Board. 

vi) Aufhorify of Officers. The officers, to the extent of their powers 
set forth in this Agreement or otherwise vested in them by action of the Manager or 
the Board not inconsistent with this Agreement, are agents of the Company for the 
purpose of the Company's business and the actions of the officers taken in 
accordance with such powers shall bind the Company. 

SECTION 6. Members. 

(a) Members. The Members of the Company shall be set forth on 
Exhibit B hereto as amended from time to time. At the date hereof, Charter is the 
sole Member, and it (or its predecessor) has heretofore contributed to the capital of 
the Company. Charter is not required to make any additional capital contribution to 
the Company; however, Charter may make additional capital contributions to the 
Company at any time in its sole discretion (for which its capital account balance 
shall be appropriately increased). Each Member shall have a capital account in the 
Company, the balance of which is to be determined in accordance with the 
principles of Treasury Regulation section 1.704-1 (b)(2)(iv). The provisions of this 
Agreement, including this Section 6, are intended to benefit the Members and, to 
the fullest extent permitted by law, shall not be construed as conferring any benefit 
upon any creditor of the Company. Notwithstanding anything to the contrary in this 
Agreement, Charter shall not have any duty or obligation to any creditor of the 
Company to make any contribution to the Company. 

(b) Admission of Members. Other persons may be admitted as Members 
from time to time pursuant to the provisions of this Agreement. If an admission of a 
new Member results in the Company having more than one Member, this 
Agreement shall be amended in accordance with the provisions of Section 15(b) to 
establish the rights and responsibilities of the Members and to govern their 
relationships. 

(c) Limited Liability. Except as required by the Act, no Member shall be 
liable for the debts, liabilities and obligations of the Company, including without 
limitation any debts, liabilities and obligations of the Company under a judgment, 
decree or order of a court, solely by reason of being a member of the Company. 
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(d) Competing Activities. Notwithstanding any duty otherwise existing at 
law or in equity, (i) neither a Member nor a Manager of the Company, or any of their 
respective affiliates, partners, members, shareholders, directors, managers, officers 
or employees, shall be expressly or impliedly restricted or prohibited solely by virtue 
of this Agreement or the relationships created hereby from engaging in other 
activities or business ventures of any kind or character whatsoever and (ii) except 
as otherwise agreed in writing or by written Company policy, each Member and 
Manager of the Company, and their respective affiliates, partners, members, 
shareholders, directors, managers, officers and employees, shall have the right to 
conduct, or to possess a direct or indirect ownership interest in, activities and 
business ventures of every type and description, including activities and business 
ventures in direct competition with the Company. 

(e) Bankruptcy. Notwithstanding any other provision of this Agreement, 
the bankruptcy (as defined in the Act) of a Member shall not cause the Member to 
cease to be a member of the Company and, upon the occurrence of such an event, 
the Company shall continue without dissolution. 

SECTION 7. Percentage Interests. For purposes of this Agreement, 
“Percentage Interest” shall mean with respect to any Members as of any date the 
proportion (expressed as a percentage) of the respective capital account balance of 
such Member to the capital account balances of all Members. So long as Charter is 
the sole member of the Company, Charter’s Percentage Interest shall be 100 
percent. 

SECTION 8. Distributions. The Company may from time to time distribute 
to the Members such amounts in cash and other assets as shall be determined by 
the Members acting by simple majority of the Votes. Each such distribution (other 
than liquidating distributions) shall be divided among the Members in accordance 
with their respective Percentage Interests. Liquidating distributions shall be made 
to the Members in accordance with their respective positive capital account 
balances. Each Member shall be entitled to look solely to the assets of the 
Company for the return of such Member’s positive capital account balance. 
Notwithstanding that the assets of the Company remaining after payment of or due 
provision for all debts, liabilities, and obligations of the Company may be insufficient 
to return the capital contributions or share of the Company’s profits reflected in such 
Member’s positive capital account balance, a Member shall have no recourse 
against the Company or any other Member. Notwithstanding any provision to the 
contrary contained in this Agreement, the Company shall not be required to make a 
distribution to the Members on account of their interest in the Company if such 
distribution would violate the Act or any other applicable law. 

SECTION 9. Allocations. The profits and losses of the Company shall be 
allocated to the Members in accordance with their Percentage Interests from time to 
time. 
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SECTION 10. Dissolution; Winding Up. 

(a) Dissolution. The Company shall be dissolved upon (i) the adoption of 
a plan of dissolution by the Members acting by unanimity of the Votes and the 
approval of the Manager or (ii) the occurrence of any other event required to cause 
the dissolution of the Company under the Act. 

(b) Effective Date of Dissolution. Any dissolution of the Company shall be 
effective as of the date on which the event occurs giving rise to such dissolution, but 
the Company shall not terminate unless and until all its affairs have been wound up 
and its assets distributed in accordance with the provisions of the Act and the 
Certificate is cancelled. 

(c) Winding Up. Upon dissolution of the Company, the Company shall 
continue solely for the purposes of winding up its business and affairs as soon as 
reasonably practicable. Promptly after the dissolution of the Company, the 
Manager shall immediately commence to wind up the affairs of the Company in 
accordance with the provisions of this Agreement and the Act. In winding up the 
business and affairs of the Company, the Manager may, to the fullest extent 
permitted by law, take any and all actions that it determines in its sole discretion to 
be in the best interests of the Members, including, but not limited to, any actions 
relating to (i) causing written notice by registered or certified mail of the Company's 
intention to dissotve to be mailed to each known creditor of and claimant against the 
Company, (ii) the payment, settlement or compromise of existing claims against the 
Company, (iii) the making of reasonable provisions for payment of contingent claims 
against the Company and (iv) the sale or disposition of the properties and assets of 
the Company. It is expressly understood and agreed that a reasonable time shall 
be allowed for the orderly liquidation of the assets of the Company and the 
satisfaction of claims against the Company so as to enable the Manager to 
minimize the losses that may result from a liquidation. 

SECTION 11. Transfer. At such time as the Company has more than one 
Member, no Member shall transfer (whether by sale, assignment, gift, pledge, 
hypothecation, mortgage, exchange or otherwise) all or any part of his, her or its 
limited liability company interest in the Company to any other person without the 
prior written consent of each of the other Members; provided, however, that this 
Section 11 shall not restrict the ability of any Member to transfer (at any time) (i) all 
or a portion of its limited liability company interest in the Company to another 
Member or (ii) pursuant to the Loan Documents (as defined in the Credit 
Agreement). Upon the transfer of a Member's limited liability company interest, the 
Manager shall provide notice of such transfer to each of the other Members and 
shall amend Exhibit B hereto to reflect the transfer. 

SECTION 12. Admission of Additional Members. The admission of 
additional or substitute Members to the Company shall be accomplished by the 
amendment of this Agreement, including Exhibit B, in accordance with the 
provisions of Section 15(b), pursuant to which amendment each additional or 
substitute Member shall agree to become bound by this Agreement. 
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SECTION 13. Tax Matters. As of the date of this Agreement, the Company 
is a single-owner entity for United States federal tax purposes. So long as the 
Company is a single-owner entity for federal income tax purposes, it is intended that 
for federal, state and local income tax purposes the Company be disregarded as an 
entity separate from its owner for income tax purposes and its activities be treated 
as a division of such owner. In the event that the Company has two or more 
Members for federal income tax purposes, it is intended that (i) the Company shall 
be treated as a partnership for federal, state and local income tax purposes, and the 
Members shall not take any position or make any election, in a tax return or 
otherwise, inconsistent therewith and (ii) this Agreement will be amended to provide 
for appropriate book and tax allocations pursuant to subchapter K of the Internal 
Revenue Code of 1986, as amended. 

SECTION 14. Exculpation and Indemnification. 

(a) Exculpation. Neither the Members, the Manager, the directors of the 
Company, the officers of the Company, their respective affiliates, nor any person 
who at any time shall serve, or shall have served, as a director, officer, employee or 
other agent of any such Members, Manager, directors, officers, or affiliates and 
who, in such capacity, shall engage, or shall have engaged, in activities on behalf of 
the Company (a "Specified Agent") shall be liable, in damages or otherwise, to the 
Company or to any Member for, and neither the Company nor any Member shall 
take any action against such Members, Manager, directors, officers, affiliates or 
Specified Agent, in respect of any loss which arises out of any acts or omissions 
performed or omitted by such person pursuant to the authority granted by this 
Agreement, or otherwise performed on behalf of the Company, if such Member, 
Manager, director, officer, affiliate, or Specified Agent, as applicable, in good faith, 
determined that such course of conduct was in the best interests of the Company 
and within the scope of authority conferred on such person by this Agreement or 
approved by the Manager. Each Member shall look solely to the assets of the 
Company for return of such Member's investment, and if the property of the 
Company remaining after the discharge of the debts and liabilities of the Company 
is insufficient to return such investment, each Member shall have no recourse 
against the Company, the other Members or their affiliates, except as expressly 
provided herein; provided, however, that the foregoing shall not relieve any Member 
or the Manager of any fiduciary duty, duty of care or duty of fair dealing to the 
Members that it may have hereunder or under applicable law. 

(b) Indemnification. In any threatened, pending or completed claim, 
action, suit or proceeding to which a Member, a Manager, a director of the 
Company, any officer of the Company, their respective affiliates, or any Specified 
Agent was or is a party or is threatened to be made a party by reason of the fact 
that such person is or was engaged in activities on behalf of the Company, including 
without limitation any action or proceeding brought under the Securities Act of 1933, 
as amended, against a Member, a Manager, a director of the Company, any officer 
of the Company, their respective affiliates, or any Specified Agent relating to the 
Company, the Company shall to the fullest extent permitted by law indemnify and 
hold harmless the Members, Manager, directors of the Company, officers of the 
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Company, their respective affiliates, and any such Specified Agents against losses, 
damages, expenses (including attorneys' fees), judgments and amounts paid in 
settlement actually and reasonably incurred by or in connection with such claim, 
action, suit or proceeding; provided, however, that none of the Members, Managers, 
directors of the Company, officers of the Company, their respective affiliates or any 
Specified Agent shall be indemnified for actions constituting bad faith, willful 
misconduct, or fraud. Any act or omission by any such Member, Manager, director, 
officer, or any such affiliate or Specified Agent, if done in reliance upon the opinion 
of independent legal counsel or public accountants selected with reasonable care 
by such Member, Manager, director, officer, or any such affiliate or Specified Agent, 
as applicable, shall not constitute bad faith, willful misconduct, or fraud on the part 
of such Member, Manager, director, officer, or any such affiliate or Specified Agent. 

(c) No Presumption. The termination of any claim, action, suit or 
proceeding by judgment, order or settlement shall not, of itself, create a 
presumption that any act or failure to act by a Member, a Manager, a director of the 
Company, any officer of the Company, their respective affiliates or any Specified 
Agent constituted bad faith, willful misconduct or fraud under this Agreement. 

(d) Limitation on Indemnification. Any such indemnification under this 
Section 14 shall be recoverable only out of the assets of the Company and not from 
the Members. 

(e) Reliance on the Agreement. To the extent that, at law or in equity, a 
Member, Manager, director of the Company, officer of the Company or any 
Specified Agent has duties (including fiduciary duties) and liabilities relating thereto 
to the Company or to any Member or other person bound by this Agreement, such 
Member, Manager, director, officer or any Specified Agent acting under this 
Agreement shall not be liable to the Company or to any Member or other person 
bound by this Agreement for its good faith reliance on the provisions of this 
Agreement. The provisions of this Agreement, to the extent that they restrict the 
duties and liabilities of a Member, Manager, director of the Company, officer of the 
Company or any Specified Agent otherwise existing at law or in equity, are agreed 
by the parties hereto to replace such other duties and liabilities of such Member, 
Manager, director or officer or any Specified Agent. 

SECTION 15. Miscellaneous. 

(a) Cedificate of Limited Liability Company Interest. A Member's limited 
liability company interest may be evidenced by a certificate of limited liability 
company interest executed by the Manager or an officer in such form as the 
Manager may approve; provided that such certificate of limited liability company 
interest shall not bear a legend that causes such limited liability company interest to 
constitute a security under Article 8 (including Section 8-1 03) of the Uniform 
Commercial Code as enacted and in effect in the State of Delaware, or the 
corresponding statute of any other applicable jurisdiction. 
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(b) Amendment. The terms and provisions set forth in this Agreement 
may be amended, and compliance with any term or provision set forth herein may 
be waived, only by a written instrument executed by each Member. No failure or 
delay on the part of any Member in exercising any right, power or privilege granted 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise 
of any such right, power or privilege preclude any other or further exercise thereof 
or the exercise of any other right, power or privilege granted hereunder. 

(c) Binding Effect. This Agreement shall be binding upon and inure to 
the benefit of the Members and their respective successors and assigns. 

(d) Governing Law. This Agreement shall be governed by, and 
construed in accordance with, the laws of the State of Delaware, without regard to 
any conflicts of law principles that would require the application of the laws of any 
other jurisdiction. 

(e) Severability. In the event that any provision contained in this 
Agreement shall be held to be invalid, illegal or unenforceable for any reason, the 
invalidity, illegality or unenforceability thereof shall not affect any other provision 
hereof. 

(f) Multiple Counterparts. This Agreement may be executed in 
counterparts, each of which shall be deemed an original, but all of which together 
shall constitute one and the same instrument. 

(8) Enfire Agreement, This Agreement constitutes the entire agreement 
of the parties hereto with respect to the subject matter hereof and supercedes and 
replaces any prior or contemporaneous understandings. 

(h) Relafionship between the Agreement and fhe Act. Regardless of 
whether any provision of this Agreement specifically refers to particular Default 
Rules (as defined below), (i) if any provision of this Agreement conflicts with a 
Default Rule, the provision of this Agreement controls and the Default Rule is 
modified or negated accordingly, and (ii) if it is necessary to construe a Default Rule 
as modified or negated in order to effectuate any provision of this Agreement, the 
Default Rule is modified or negated accordingly. For purposes of this Section 15(i), 
“Default Rule” shall mean a rule stated in the Act which applies except to the extent 
it may be negated or modified through the provisions of a limited liability company’s 
Limited Liability Company Agreement. 



IN WITNESS WHEREOF, the party has caused this Agreement to be duly 
executed on the date first above written. 

CC VI1 FIBERLINK, LLC, a Delaware 
limited liability company 

By: 
Name: Patricia M”. Carroll 
Title: Vice President 

Accepting its appointment as the Company’s Manager subject to the provisions of 
this Agreement: 

CHARTER COMMUNICATIONS, INC., a 
Delaware corporation 

By: 
Name: Patricia M. Carroll 
Title: Vice President 



Director 

Thomas A. Cullen 

EXHIBIT B 

Member 

CC VI1 Fiberlink, LLC 

EXHIBIT A 

100% 
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PAGE 1 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF "CHARTER FIBERLINK 

AZ-CCVII, LLC", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF 

JANUARY, A.D. 2004, AT 10:41 O'CLOCK A.M. 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 2878208 

040038046 DATE: 01-20-04 



ERTIFTCATE OF HORMA7ION 

OF 

S 

c 
I 

S t a t e  of Delaware 
Secretary of State 

Division of Corpora  ti ons 
Delivered 10:49 AM 01/20/2004 

FILED 10.: 41 AM 01/20/2004 
SRV 040038016 - 3754392 FILE 

. .  
. .  

. .  
. .  , .  : 

. .  
... . 

. .  ' .  : . .  . .  .. . . .  . .  . _  
.. . 

2. The address of its registered office in the State of Delscp~are is 271 1 
GmkrvilIe Road, Suite 400, Wilmingbn, D d a m ,  19808, %crunty o f N w  C W e .  Ihe 
name ofits mgistered agent at such a d ~ e s s  i 5  Corporation Service cobpay- 



ATTACHMENT “B” 

Applicant’s proposed local exchange and interexchange tariffs are attached hereto. 

Proposed Rates and Charges for each service offered (reference by Tariff page number). 

Tariff No. 1, Sheet 27; Tariff No. 2, Sheet 27. 

Tariff Maximum Rate and Prices to be charged (reference by Tariff page number). 

Tariff No. 1, Sheet 27; Tariff No. 2, Sheet 27. 

Terms and Conditions Applicable to provision of Service (reference by Tariff page 
number). 

Tariff No. 1, Sheets 11 et seq.; Tariff No. 2, Sheets 11 et seq.. 

Deposits, Advances, and/or Prepayments Applicable to provision of Service (reference by 
Tariff page number). 

Tariff No. 1, Sheet 20; Tariff No. 2, Sheet 20. 

The proposed fee that will be charged for returned checks (reference by Tariff page 
number). 

Tariff No. 1, Sheet 28; Tariff No. 2, Sheet 28. 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Title Sheet No. 1 

Charter Fiberlink A 2  = CCVII, LLC 

12405 POWERSCOURT DRIVE 
ST. LOUIS, MISSOURI 63131-3674 

COMPETITIVE LOCAL EXCHANGE TELECOMMUNICATIONS SERVICES TARIFF 

This tariff contains the description, regulations and rates for the furnishing of 
services and facilities for telecommunications services provided by Charter 
Fiberlink AZ - CCVII, LLC with principal offices at Charter Fiberlink AZ - CCVII, 
LLC, 12405 Powerscourt Drive, St. Louis, Missouri 63131-3674. This tariff applies 
for service furnished within the State of Arizona. This tariff is on file with the 
Arizona Corporation Commission and copies may be inspected during normal 
business hours. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCMI, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 2 

CHECK SHEET 

The sheets listed below, which are inclusive of this tariff, are effective as of the date shown at the bottom 
of the respective sheet(s). Original and revised sheets as named below comprise all changes from the 
original tariff and are currently in effect as of the date indicated below. 

Sheet 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

Revision 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 

* = NewIRevised this issue 

Sheet 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 

Revision 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 5 

SYMBOLS 

The following are the only symbols used for the purposes indicated below: 

(D) Delete or Discontinue 
(I) 
(M) 

(R) 
(T) 

Change Resulting in an Increase to a Customer’s Bill 
Moved from Another Tariff Location 

Change Resulting in a Reduction to a Customer’s Bill 
Change in Text or Regulation but no Change in Rate or Charge 

(N> New 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 6 

A. 

B. 

C. 

D. 

TARIFF FORMAT 

Sheet Numbering - Page numbers appear in the upper right corner of the sheet. Pages are 
numbered sequentially. However, new pages are occasionally added to the tariff. When a new 
page is added between existing pages with whole numbers, a decimal is added. For example, a 
new page added between pages 34 and 35 would be page 34.1. 

Sheet Revision Numbering - Revision numbers also appear in the upper right comer of the 
page. These numbers are used to determine the most current page version on file with the 
Commission. For example, 4th Revised Page 34 cancels the 3rd Revised Page 34. Consult the 
check sheet for the page currently in effect. 

Paragraph Numbering Sequence - There are nine levels of paragraph coding. 
coding is subservient to its next higher level: 

Each level of 

2 
2.1 
2.1.1 
2.1.1.A 
2.1.1.A.1 
2.1.1.A.l.(a) 
2.1.1.A.l.(a).I 
2.1.1.A.l.(a).I.(i) 
2.1.l.A.l.(a).I.(i).(l) 

Check Sheet - When a tariff is filed with the Commission, an updated check sheet accompanies 
the tariff filing. The check sheet lists the tariff pages, with a cross reference to the current 
revision number. When new sheets are added, the check sheet is changed to reflect the revision. 
All revisions made in a given filing are designated by an asterisk (*). There will be no other 
symbols used on this sheet if these are the only changes made. The tariff user should refer to the 
latest check sheet to find out if a particular page is the most current on file with the Commission. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 7 

APPLICATION OF TARIFF 

This tariff sets forth the service offerings, rates and terms and conditions of service applicable to the 
furnishing of intrastate local exchange telecommunications services by Charter Fiberlink AZ - CCVII, 
LLC (“Company”) to Customers within the State of Arizona. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 8 

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS 

1.1 Definitions 

Busy Hour - The two consecutive half hours during which the greatest volume of traffic is 
handled. 

Call - A completed connection between the Calling and Called parties. 

Calling Station - The telephone number from which a Call originates. 

Called Station - The telephone number called. 

Carrier Customer - A carrier that orders exchange access or retail services from the Company. 

Commission - The Arizona Corporation Commission. 

Company or Carrier - Charter Fiberlink AZ - CCVII, LLC, unless specifically stated otherwise. 

Customer - A person, firm, corporation, partnership or other entity, in whose name the telephone 
number of the Calling Station is registered with the underlying local exchange company. The 
Customer is responsible for payment of charges to the Company and compliance with all terms 
and conditions of this tariff. 

Day - The period of time from 8:OO a.m. to (but not including) 5:OO p.m., Monday through 
Friday, as measured by local time at the location from which the Call is originated. 

Disconnect - To render inoperable or to disable circuitry thus preventing outgoing and incoming 
communications service. 

DS1 - Digital Signal, level 1. Capable of transmitting data at 1.544 Mbps. 

DS3 - Digital Signal, level 3. Capable of transmitting data at 44.736 Mbps. 

Evening - The period of time from 5:OO p.m. to (but not including) 11:OO p.m., Sunday through 
Friday and any time during a Holiday, as measured by local time at the location from which the 
Call is originated. 

Gbps - One thousand million bits per second. 

Incomplete - Any Call where voice transmission between the Calling and Called station is not 
established. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 9 

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d) 

1.1 Definitions (Cont’d) 

Holiday - For the purposes of this tariff recognized holidays are New Year’s Day, Memorial Day, 
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. 

Mbps - One million bits per second. 

Message - A completed telephone call by a Customer or User. 

Normal Business Hours - The hours of 8:OO a.m. to 5:OO p.m., Monday through Friday, 
excluding holidays. 

OC3 - Optical Carrier, level 3. A SONET channel capable of transmitting data at 155.52 Mbps. 

OC12 - Optical Carrier, level 12. A SONET channel capable of transmitting data at 622.08 
Mbps. 

OC48 - Optical Carrier, level 48. A SONET channel capable of transmitting data at 2.488 Gbps. 

Premises - The space occupied by an individual Customer in a building, in adjoining buildings 
occupied entirely by that Customer, or on contiguous property occupied by the Customer 
separated only by a public thoroughfare, a railroad right of way, or a natural barrier. 

Rate - Money, charge, fee or other recurring assessment billed to Customers for services or 
equipment. 

State - Arizona. 

Terminal Equipment - Telephone instruments, including pay telephone equipment, the common 
equipment of large and small key and PBX systems and other devices and apparatus, and 
associated wiring, which are intended to be connected electrically, acoustically, or inductively to 
the telecommunication system. 

User or End User - Customer or any authorized person or entity that utilizes the Company’s 
services. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 10 

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d) 

1.2 Abbreviations 

CLEC - Competitive Local Exchange Carrier 

CO - Central Office 

CPE - Customer Premises Equipment 

DS1 - Digital Signal, Level 1 

DS3 - Digital Signal, Level 3 

ILEC - Incumbent Local Exchange Carrier 

NPA - Numbering Plan Area (Area Code) 

OC3 - Optical Carrier, Level 3 

OC12 - Optical Carrier, Level 12 

OC48 - Optical Carrier, Level 48 

PBX - Private Branch Exchange 

PIC - Primary or Preferred Interexchange Carrier 

POP - Point of Presence 

V&H - Vertical and Horizontal Coordinates 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 11 

SECTION 2 - RULES AND REGULATIONS 

2.1 Undertaking of the Company 

2.1.1 The Company provides telecommunications services to business and carrier Customers. 

2.1.2 The Company installs, operates and maintains the communications services provided 
herein in accordance with the terms and conditions set forth in this tariff. When 
authorized by the Customer, the Company may act as the Customer’s agent for ordering 
access connection facilities provided by other carriers or entities to allow connection of a 
Customer’s location to the Company’s network. The Customer shall be responsible for 
all charges due for such service arrangements. 

2.1.3 The Company’s services are provided on a monthly basis, unless otherwise stated in this 
tariff. Services are available twenty-four (24) hours per day, seven (7) days per week. 

2.2 Limitations of Service 

2.2.1 

2.2.2 

2.2.3 

2.2.4 

2.2.5 

Service is offered subject to the availability of facilities and provisions of this tariff. 

Service is furnished to the User for any lawful purpose. Service shall not be used for any 
unlawful purpose, nor used in such a manner as to interfere unreasonably with the use of 
service by any other Users. 

The use of the Company’s services without payment for service or attempting to avoid 
payment for service by fraudulent means or devices, false or invalid numbers, or false 
calling or credit cards is prohibited. 

The Company’s services may be denied for nonpayment of charges or for other violations 
of the terms and conditions set forth in this tariff. 

The use of the Company’s services to make Calls which might reasonably be expected to 
frighten, abuse, torment, or harass another is prohibited. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 12 

SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.2 Limitations of Service (Cont’d) 

2.2.6 Service temporarily may be refused or limited because of system capacity limitations. 

2.2.7 Service is subject to transmission limitations caused by natural (including atmospheric, 
geographic or topographic) or artificial conditions adversely affecting transmission. 

2.2.8 Service to any or all Customers may be temporarily interrupted or curtailed due to 
equipment modifications, upgrades, relocations, repairs and similar activities necessary 
for proper or improved operations. 

2.2.9 The Company reserves the right to discontinue furnishing service where the Customer is 
using the service in violation of the law or the provisions of this tariff. 

2.3 Limitations of Liabilitv 

2.3.1 Because the Company has no control of communications content transmitted over its 
system, and because of the possibility of errors incident to the provision and use of its 
service, service furnished by the Company is subject to the terms, conditions and 
limitations herein specified. 

2.3.2 The Company is not liable to Users for interruptions in service except as set forth in 
Section 2.5 of this tariff. 

2.3.3 The liability of the Company for errors in billing that result in overpayment by the 
Customer shall be limited, unless otherwise ordered by the Commission, to a credit equal 
to the dollar amount erroneously billed or, in the event that payment has been made and 
service has been discontinued, to a refund of the amount erroneously billed. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 13 

SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.3 Limitations of Liability (Cont’d) 

2.3.4 The Company shall not be liable for and the User shall indemnify and hold the Company 
harmless against any claims for loss or damages involving: 

2.3.4.A 

2.3.4.B 

2.3.4.C 

2.3.4.D 

2.3.4.E 

2.3.4.F 

2.3.4.G 

Any act or omission of: (i) the User; or (ii) any other entity furnishing service, 
equipment or facilities for use in conjunction with services or facilities 
provided by the Company; 

Interruptions or delays in transmission, or errors or defects in transmission, or 
failure to transmit when caused by or as a result of acts of God, fire, flood or 
other catastrophes, war, riots, national emergencies, government or military 
authorities, strikes, lock-outs, work stoppages or other labor difficulties, or 
causes beyond the Company’s control; 

Any unlawful or unauthorized use of the Company’s facilities and services; 

Libel, slander or infringement of copyright arising directly or indirectly from 
content transmitted over facilities provided by the Company; 

Infringement of patents arising from combining apparatus and systems of the 
User with facilities provided by the Company; 

Claims arising out of any act or omission of the User in connection with 
service provided by the Company. 

Breach in the privacy or security of communications transmitted over the 
Company’s facilities; 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 14 

2.3 

SECTION 2 - RULES AND REGULATIONS (Cont’d) 

Limitations of Liability (Cont’d) 

2.3.4 (Cont’d) 

2.3.4.H Changes in any of the facilities, operations or procedures of the Company that: 
(1) render any equipment, facilities or services provided or utilized by the User 
obsolete; (2) require modification or alteration of such equipment, facilities or 
services; or (3) otherwise affect use or performance of such equipment, 
facilities or services except where reasonable notice is required by the 
Company and is not provided to the Customer. 

2.3.4.1 Defacement of or damage to the Customer’s Premises or personal property 
resulting from the furnishing of services or equipment on such Premises or the 
installation or removal thereof, unless such defacement is caused by negligence 
or the willful misconduct of the Company’s agents or employees. 

2.3.4.5 Any wrongful act of a Company employee where such act is not authorized by 
the Company and is not within the scope of the employee’s responsibilities for 
the Company; 

2.3.4.K Any noncompleted calls due to network busy conditions; and 

2.3.4.L Any calls not actually attempted to be completed during any period that service 
is unavailable. 

2.3.5 The User shall reimburse the Company for all costs, expenses and fees (including 
reasonable attorneys’ fees and costs) incurred by the Company in its defense against 
claims set forth in Section 2.3.4. 

2.3.6 The Company assumes no responsibility for the availability or performance of any 
facilities under the control of other entities that are used to provide service to the User, 
even if the Company has acted as the User’s agent in arranging for such facilities or 
services. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 15 

SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.3 Limitations of Liability (Cont’d) 

2.3.7 Any claim against the Company shall be deemed waived unless presented in writing to 
the Company within thirty (30) days after the date of the occurrence that gave rise to the 
claim. 

2.3.8 With respect to the services provided pursuant to this tariff, the Company makes no 
representations or warranties, express or implied, either in fact or by operation of law, 
statutory or otherwise, including, but not limited to, warranties of title or implied 
warranties of merchantability or fitness for a particular purpose, except those expressly 
set forth in this tariff. The Company does not authorize anyone to make a warranty or 
representation of any kind on its behalf and the User should not rely on any such 
statement. 

2.3.9 Any liability of the Company for loss or damages arising out of mistakes, omissions, 
interruptions, delays, errors or defects in the service, the transmission of the service, or 
failures or defects in facilities furnished by the Company, occurring in the course of 
furnishing service shall in no event exceed an amount equivalent to the proportionate 
fixed monthly charge to the Customer for service, during the period of time in which such 
mistakes, omissions, interruptions, delays, errors or defects in the service, its transmission 
or failure or defect in facilities furnished by the Company occurred. 

2.4 Responsibilities of the Customer 

2.4.1 The Customer is responsible for placing any necessary orders, complying with tariff 
regulations and ensuring that Users comply with tariff regulations. The Customer shall 
ensure compliance with any applicable laws, regulations, orders or other requirements of 
any governmental entity relating to services provided by the Company to the Customer or 
made available by the Customer to another User. The Customer also is responsible for 
the payment of charges for all Calls originated at the Customer’s numbers which are not 
collect, third party, calling card, or credit card Calls. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Local Exchange Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 1 

Original Sheet No. 16 

SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.4 Responsibilities of the Customer (Cont’d) 

2.4.2 

2.4.3 

2.4.4 

2.4.5 

2.4.6 

2.4.7 

The Customer is responsible for charges incurred for special construction and/or special 
facilities which the Customer requests and which are ordered by the Company on the 
Customer’s behalf. 

If required for the provisioning of the Company’s services, the Customer must provide 
the Company, free of charge, with any necessary equipment space, supporting structure, 
conduit and electrical power. 

The Customer is responsible for arranging access to its Premises at times mutually 
agreeable to the Company and the Customer when required for Company personnel to 
install, repair, maintain, program, inspect or remove equipment associated with the 
provision of the Company’s services. 

The Customer must pay the Company for replacement or repair of damage to the 
Company’s equipment or facilities caused by negligent or improper use on the part of the 
Customer, Users, or others. 

The Customer must indemnify the Company for the theft of any Company equipment or 
facilities installed at the Customer’s Premises. 

The Customer agrees, except where the events, incidents or eventualities set forth in this 
sentence are the result of the Company’s gross negligence or willful misconduct, to 
release, indemnify and hold harmless the Company against any and all loss, claims, 
demands, suits or other action or any liability whatsoever, whether suffered, made, 
instituted or asserted by the Customer or by any other party or person, for any personal 
injury to or death of any person or persons, or for any loss of or damage to any property, 
whether owned by the Customer or others. The Customer shall reimburse the Company 
for all costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred 
by the Company in its defense against such actions. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.5 Allowances for Interruptions in Service 

2.5.1 General 

2.5.1.A A service is interrupted when it becomes unusable to the User, e.g., the User is 
unable to transmit or receive communications due to the failure of a component 
furnished by the Company under this tariff. 

2.5.1 .B An interruption period begins when the User reports a service, facility or circuit 
to be inoperative and releases it for testing and repair. An interruption period 
ends when the service, facility or circuit is operative. 

2.5.1.C If the User reports a service, facility or circuit to be inoperative but declines to 
release it for testing and repair, the service, facility or circuit is considered to 
be impaired but not interrupted. No credit allowances will be made for a 
service facility or circuit considered by the Company to be impaired. 

2.5.2 Application of Credits for Interrupted Services 

2.5.2.A At the Customer’s request, a credit allowance for a continuous interruption of 
service for more than twenty-four (24) hours will be made in an amount to be 
determined by the Company on a case-by-case basis. 

2.5.2.B Any such interruption will be measured from the time it is reported to or 
detected by the Company, whichever occurs first. 

2.5.2.C In the event the User is affected by such interruption for a period of less than 
twenty-four (24) hours, no adjustment will be made. No adjustments will be 
earned by accumulating non-continuous periods of interruption. 

2.5.2.D When an interruption exceeds twenty-four (24) hours, the length of the 
interruption will be measured in twenty-four (24) hour days. A fraction of a 
day consisting of less than twelve (12) hours will not be credited and a period 
of twelve (1 2) hours or more will be considered an additional day. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.5 Allowances for Interruptions in Service (Cont’d) 

2.5.3 Limitations on Allowances 

2.5.3.A No credit allowance will be made for any interruption of service: 

2.5.3.A. 1 

2.5.3.A.2 

2.5.3.A.3 

2.5.3.A.4 

2.5.3.A.5 

2.5.3.A.6 

2.5.3.A.7 

2.5.3.A.8 

due to the negligence of, or noncompliance with the provisions 
of this tariff by, any person or entity other than the Company, 
including but not limited to the Customer or other entities or 
carriers connected to the service of the Company; 

due to the failure of power, equipment, systems or services not 
provided by the Company; 

due to circumstances or causes beyond the control of the 
Company; 

during any period in which the Company is not given full and 
free access to the Customer’s or Company’s facilities and 
equipment for the purpose of investigating and correcting the 
interruption; 

during any period in which the User continues to use the service 
on an impaired basis; 

during any period in which the Customer has released service to 
the Company for maintenance purposes or for implementation of 
a Customer order for a change in service arrangements; 

that occurs or continues due to the Customer’s failure to 
authorize replacement of any element of special construction; 
and 

that was not reported to the Company within thirty (30) days of 
the date that service was affected. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.6 Termination of Service 

2.6.1 A Customer may terminate service, with or without cause, by giving the Company notice 
either verbally or in writing. If the Company has a term contract, early termination 
charges may apply. The Company may terminate service with cause by giving the 
Customer five (5) business days’ written notice. The Company may terminate service 
without notice in the event of the Customer maintaining andor operating its own 
equipment in a manner that may cause imminent harm to the Company’s equipment. 

2.6.2 The Customer is responsible for all charges incurred to the Calling Station regardless of 
which party terminates the service. The Customer shall reimburse the Company for all 
costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred by the 
Company in collecting such charges. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.7 Payment of Charpes 

2.7.1 The Customer is responsible for payment of all charges for service furnished to the User. 

2.7.2 The Company reserves the right to assess late payment charges for Customers whose 
account(s) carries principal owing from the prior billing period. Any charges not paid in 
full by the due date indicated on the billing statement may be subject to a late fee of 1.5% 
per month. 

2.7.3 Recurring monthly charges may be invoiced one month in advance. Invoicing cycles are 
approximately 30 days in length. 

2.7.4 Customers must notify the Company either verbally or in writing of any disputed charges 
within thirty (30) days of the billing date, otherwise all charges on the invoice will be 
deemed accepted. All charges remain due and payable at the due date, although a 
Customer is not required to pay disputed charges while the Company conducts its 
investigation into the matter. 

2.8 Deposits 

The Company may, in some instances, require deposits from Customers. Any such cash deposit 
received by the Company will bear simple interest at a rate of 7% per annum. Deposits will not 
exceed two and a half times (2 .5~)  the estimated monthly charge for service. 

2.9. Advance Payments 

The Company may require advance payments from Customers for the following services: 

(1) The construction of facilities and furnishing of special equipment; or 

(2) Temporary service for short-term use. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.10 Contested Charges 

All bills are presumed accurate, and shall be binding on the Customer unless objection is received 
by the Company no more than thirty (30) days after such bills are rendered. In the event that a 
billing dispute between the Customer and the Company for service furnished to the Customer 
cannot be settled with mutual satisfaction, the Customer may take the following course of action: 

2.10.1 First, the Customer may request, and the Company will provide, an in-depth review of 
the disputed amount. (The undisputed portion and subsequent bills must be paid on a 
timely basis or the service may be subject to disconnection.) 

2.10.2 Second, if there is still a disagreement about the disputed amount after investigation and 
review by the Company, the Customer may file an appropriate complaint with the 
Arizona Corporation Commission. The address of the Commission is: 

Arizona Corporation Commission 
1200 West Washington Street 

Phoenix, Arizona 85007-2927 
602-542-3477 

2.11 Taxes 

State and local sales, use and similar taxes or regulatory fees and assessments are billed as 
separate items and are not included in the quoted rates for service. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.12 Contract Service Arrangements 

At the option of the Company, services may be offered on a contract basis to meet specialized 
requirements of the Customer not contemplated in this tariff. The terms of each contract shall be 
mutually agreed upon between the Customer and the Company and may include discounts off of 
rates contained herein, waiver of recurring or nonrecurring charges, charges for specially 
designed and constructed services not contained in the Company’s general service offerings, or 
other customized features. The terms of the contract may be based partially or completely on the 
term and volume commitment, type of originating or terminating access, mixture of services or 
other distinguishing features. 

2.13 Special Construction 

At its option, the Company may provide Customers, upon request, special construction of 
facilities or services on an individual case basis (“ICB”) at rates other than as set forth herein. 
Special construction or ICB is construction undertaken: 

2.13.1 where facilities are not presently available, and there is no other provision hereunder 
for the facilities to be constructed; 

2.13.2 where facilities other than those which the Company provides are requested by the 
Customer; 
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I 2.13.5 when services are requested by a Customer on an expedited basis; 

SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.13 Special Construction (Cont’d) 

2.13.3 where facilities are requested by the Customer over a route other than that which the 
Company serves; 

2.13.4 when services are requested in a quantity greater than that which the Company would 
normally provide to a Customer; 

2.13.6 when services or facilities are requested on a temporary basis until such services or 
permanent facilities are available. 

The charges for special construction or ICB (i) are subject to individual negotiation between the 
Company and the Customer, (ii) will be based upon the Company’s actually incurred labor, 
material and other costs, and (iii) may include without limitation recurring, non-recurring, and 
early termination charges. 
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SECTION 3 - DESCRIPTION OF SERVICE 

3.1 Timing of Calls 

3.1.1 The Customer’s monthly usage charges for the Company’s services are based upon the 
total number of minutes the Customer uses and the service options to which the Customer 
subscribes. Chargeable time begins at the time a connection is established (i.e. when 
two-way communications is possible), and ends when a party terminates the connection. 

3.1.2 No charges apply if a connection is not completed. 

3.1.3 For billing purposes, all Calls are rounded up to the nearest minute and billed in 
increments of one minute. The minimum Call duration is 1 minute for a connected Call. 

3.1.4 Where applicable, charges will be rounded up to the nearest penny. 

3.1.5 Usage begins when a connection is established (i.e. when two-way communication is 
possible). A Call is terminated when the calling or called party terminates the 
connection. 

3.2 Start of Billing 

For billing purposes, the start of service is the day following acceptance by the Customer of the 
Company’s service or equipment. The end of service date is the last day after receipt by the 
Company of notification of cancellation as described in Section 2.6.1 of this tariff. 
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d) 

3.3 Calculation of Distance 

3.3.1 Where applicable, usage charges for all mileage sensitive products are based on the 
airline distance between rate centers associated with the originating and terminating 
points of the Call. 

3.3.2 Where applicable, the airline mileage between rate centers is determined by applying a 
formula to the vertical and horizontal coordinates associated with the rate centers 
involved. The Company uses the rate centers that are produced by Bell Communications 
Research in their NPA-NXX V&H Coordinates Tape and Bell’s NECA Tariff No. 4. 

3.4 Minimum Call Completion Rate 

The Customer can expect a call completion rate of at least 97% per 100 Calls attempted during 
peak use periods for all services. 
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d) 

3.5 Service Offerings 

The Company offers local exchange telecommunications services. The Customer’s total monthly 
use of the Company’s service is charged at the applicable rates per minute set forth herein, in 
addition to any monthly service charges. None of the service offerings are time-of-day sensitive. 

3.5.1 Leased Line Service 

A leased line is a private, dedicated point-to-point connection between a Company POP 
and another point on the Company’s fiber-optic network specified by the Customer. 
Leased line service is provided to Customers on a statewide basis, based upon the 
location of the Company’s facilities, with transmission speeds of either DS1 (1.5444 
Mbps), DS3 (44.736 Mbps), OC3 (155,52 Mbps), OC12 (622.08 Mbps) and OC48 
(2,488.32 Mbps). A local access line may be necessary to connect the Customer network 
or premise with the Company POP. This local access line may be provided to the 
Customer by the Customer’s local exchange carrier. 

3.6 Miscellaneous Services 

3.6.1 Order Change 

An Order Change is a change in the Customer’s service requested subsequent to 
installation. 

3.6.2 Bad Check Charge 

If payment for Service is made by a check, draft, or similar instrument (collectively 
“Check”) that is returned to the Company unpaid by a bank or another financial 
institution for any reason, the Company will bill the Customer a returned check charge. 
In addition, the Customer may be required to replace the returned Check with a payment 
in cash or equivalent to cash, such as cashier’s check, certified check or money order. 

3.6.3 Reconnection 

Reconnection charges occur where service to an existing Customer has been discontinued 
for proper cause, and the Customer desires to resume service with the Company. Where 
a Customer desires reconnection, the Customer will be charged a fee to cover the cost to 
the Company of restoring service to the Customer. 
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SECTION 4 - RATES AND CHARGES 

4.1 Leased Line Service 

4.1.1 Nonrecurring Charges 

Transmission 
Speed 
DS 1 
DS3 
OC3 
o c 1 2  
OC48 

Installation 
ICB 
ICB 
ICB 
ICB 
ICB 

Note: The foregoing rates represent a one time installation charge associated with the 
Service. 

4.1.2 Recurring Charges 

Transmission 
Speed 
DS 1 
DS3 
OC3 
o c 1 2  
OC48 

Duration of Contract (in months) 
- 12 - 36 - 60 
ICB ICB ICB 
ICB ICB ICB 
ICB ICE3 ICB 
ICB ICB ICB 
ICB ICB ICB 

Note: The foregoing monthly rates are per DSO mile, based on V&H coordinates; local 
access charges may apply. 
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4.2 

4.3 

4.4 

4.5 

SECTION 4 - RATES AND CHARGES (Cont’d) 

Promotions 

From time to time, the Company may offer services or waive or vary service rates for 
promotional, market research or other similar business purposes. The Company will provide 
thirty (30) days prior notice to the Commission of all promotional offerings. 

Bad Check Charge 

If payment for Service is made by a check, draft, or similar instrument (collectively “Check”) that 
is returned to the Company unpaid by a bank or another financial institution for any reason, the 
Company will bill the Customer twenty-five dollars ($25.00). In addition, the Customer may be 
required to replace the returned Check with a payment in cash or equivalent to cash, such as a 
cashier’s check, certified check or money order. 

Order Charge 

An Order Charge is a charge of forty dollars ($40.00) for a change in the customer’s service 
requested subsequent to installation. 

Reconnect Charge 

If service has been discontinued for proper cause, the Company will charge a fee of twenty-five 
dollars ($25.00) to defray the cost of restoring service to the Customer. 
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INTEREXCHANGE TELECOMMUNICATIONS SERVICES TARIFF 

This tariff contains the description, regulations and rates for the furnishing of 
services and facilities for telecommunications services provided by Charter 
Fiberlink AZ - CCVII, LLC with principal offices at Charter Communications, 
12405 Powerscourt Drive, St. Louis, Missouri 63131-3674. This tariff applies for 
service furnished within the State of Arizona. This tariff is on file with the Arizona 
Corporation Commission and copies may be inspected during normal business 
hours. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Interexchange Telecommunications Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 2 

Original Sheet No. 2 

CHECK SHEET 
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SYMBOLS 

The following are the only symbols used for the purposes indicated below: 

(D) Delete or Discontinue 
(I) 
(M) 

(R) 
(T) 

Change Resulting in an Increase to a Customer’s Bill 
Moved from Another Tariff Location 

Change Resulting in a Reduction to a Customer’s Bill 
Change in Text or Regulation but no Change in Rate or Charge 

(N) New 
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A. 

B. 

C. 

D. 

TARIFF FORMAT 

Sheet Numbering - Page numbers appear in the upper right corner of the sheet. Pages are 
numbered sequentially. However, new pages are occasionally added to the tariff. When a new 
page is added between existing pages with whole numbers, a decimal is added. For example, a 
new page added between pages 34 and 35 would be page 34.1. 

Sheet Revision Numbering - Revision numbers also appear in the upper right corner of the 
page. These numbers are used to determine the most current page version on file with the 
Commission. For example, 4th Revised Page 34 cancels the 3rd Revised Page 34. Consult the 
check sheet for the page currently in effect. 

Paragraph Numbering Sequence - There are nine levels of paragraph coding. 
coding is subservient to its next higher level: 

Each level of 

2 
2.1 
2.1.1 
2.1.1.A 
2.1.1 .A. 
2.1.1 .A. 
2.1.1 .A. 
2. I .  1 .A. 
2.1.1 .A. 

.(a> 

.(a).I 

.(a) .I. (i) 

.(a) .I. (i) . 

Check Sheet - When a tariff is filed with the Commission, an updated check sheet accompanies 
the tariff filing. The check sheet lists the tariff pages, with a cross reference to the current 
revision number. When new sheets are added, the check sheet is changed to reflect the revision. 
All revisions made in a given filing are designated by an asterisk (*). There will be no other 
symbols used on this sheet if these are the only changes made. The tariff user should refer to the 
latest check sheet to find out if a particular page is the most current on file with the Commission. 
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APPLICATION OF TARIFF 

This tariff sets forth the service offerings, rates and terms and conditions of service applicable to the 
furnishing of intrastate interexchange telecommunications services by Charter Fiberlink AZ - CCVII, 
LLC (“Company”) to Customers within the State of Arizona. 
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS 

1.1 Definitions 

Busy Hour - The two consecutive half hours during which the greatest volume of traffic is 
handled. 

Call - A completed connection between the Calling and Called parties. 

Calling Station - The telephone number fi-om which a Call originates. 

Called Station - The telephone number called. 

Carrier Customer - A carrier that orders exchange access or retail services fi-om the Company. 

Commission - The Arizona Corporation Commission. 

Company or Carrier - Charter Fiberlink AZ - CCVII, LLC, unless specifically stated otherwise. 

Customer - A person, firm, corporation, partnership or other entity, in whose name the telephone 
number of the Calling Station is registered with the underlying local exchange company. The 
Customer is responsible for payment of charges to the Company and compliance with all terms 
and conditions of this tariff. 

Day - The period of time from 8:OO a.m. to (but not including) 5:OO p.m., Monday through 
Friday, as measured by local time at the location fi-om which the Call is originated. 

Disconnect - To render inoperable or to disable circuitry thus preventing outgoing and incoming 
communications service. 

DS1- Digital Signal, level 1. Capable of transmitting data at 1.544 Mbps. 

DS3 - Digital Signal, level 3. Capable of transmitting data at 44.736 Mbps. 

Evening - The period of time from 5:OO p.m. to (but not including) 11 :00 p.m., Sunday through 
Friday and any time during a Holiday, as measured by local time at the location from which the 
Call is originated. 

Gbps - One thousand million bits per second. 

Incomplete - Any Call where voice transmission between the Calling and Called station is not 
established. 
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d) 

1.1 Definitions (Cont’d) 

Holiday - For the purposes of this tariff recognized holidays are New Year’s Day, Memorial Day, 
Independence Day, Labor Day, Thanksgiving Day, and Christmas Day. 

Mbps - One million bits per second. 

Message - A completed telephone call by a Customer or User. 

Normal Business Hours - The hours of 8:OO a.m. to 5:OO p.m., Monday through Friday, 
excluding holidays. 

OC3 - Optical Carrier, level 3. A SONET channel capable of transmitting data at 155.52 Mbps. 

OC12 - Optical Carrier, level 12. A SONET channel capable of transmitting data at 622.08 
Mbps. 

OC48 - Optical Carrier, level 48. A SONET channel capable of transmitting data at 2.488 Gbps. 

Premises - The space occupied by an individual Customer in a building, in adjoining buildings 
occupied entirely by that Customer, or on contiguous property occupied by the Customer 
separated only by a public thoroughfare, a railroad right of way, or a natural barrier. 

Rate - Money, charge, fee or other recurring assessment billed to Customers for services or 
equipment. 

State - Anzona. 

Terminal Equipment - Telephone instruments, including pay telephone equipment, the common 
equipment of large and small key and PBX systems and other devices and apparatus, and 
associated wiring, which are intended to be connected electrically, acoustically, or inductively to 
the telecommunication system. 

User or End User - Customer or any authorized person or entity that utilizes the Company’s 
services. 
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SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS (Cont’d) 

1.2 Abbreviations 

CLEC - Competitive Local Exchange Carrier 

CO - Central Office 

CPE - Customer Premises Equipment 

DS1 - Digital Signal, Level 1 

DS3 - Digital Signal, Level 3 

ILEC - Incumbent Local Exchange Carrier 

NPA - Numbering Plan Area (Area Code) 

OC3 - Optical Carrier, Level 3 

OC12 - Optical Carrier, Level 12 

OC48 - Optical Carrier, Level 48 

PBX - Private Branch Exchange 

PIC - Primary or Preferred Interexchange Carrier 

POP - Point of Presence 

V&H - Vertical and Horizontal Coordinates 
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SECTION 2 - RULES AND REGULATIONS 

2.1 Undertaking of the Company 

2.1.1 

2.1.2 

The Company provides telecommunications services to business and carrier Customers. 

The Company installs, operates and maintains the communications services provided 
herein in accordance with the terms and conditions set forth in this tariff. When 
authorized by the Customer, the Company may act as the Customer’s agent for ordering 
access connection facilities provided by other carriers or entities to allow connection of a 
Customer’s location to the Company’s network. The Customer shall be responsible for 
all charges due for such service arrangements. 

The Company’s services are provided on a monthly basis, unless otherwise stated in this 
tariff. Services are available twenty-four (24) hours per day, seven (7) days per week. 

2.1.3 

2.2 Limitations of Service 

2.2.1 

2.2.2 

2.2.3 

2.2.4 

2.2.5 

Service is offered subject to the availability of facilities and provisions of this tariff. 

Service is furnished to the User for any lawful purpose. Service shall not be used for any 
unlawful purpose, nor used in such a manner as to interfere unreasonably with the use of 
service by any other Users. 

The use of the Company’s services without payment for service or attempting to avoid 
payment for service by fraudulent means or devices, false or invalid numbers, or false 
calling or credit cards is prohibited. 

The Company’s services may be denied for nonpayment of charges or for other violations 
of the terms and conditions set forth in this tariff. 

The use of the Company’s services to make Calls which might reasonably be expected to 
frighten, abuse, torment, or harass another is prohibited. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.2 Limitations of Service (Cont’d) 

2.26 

2.27 

Service temporarily may be refused or limited because of system capacity limitations. 

Service is subject to transmission limitations caused by natural (including atmospheric, 
geographic or topographic) or artificial conditions adversely affecting transmission. 

Service to any or all Customers may be temporarily interrupted or curtailed due to 
equipment modifications, upgrades, relocations, repairs and similar activities necessary 
for proper or improved operations. 

The Company reserves the right to discontinue furnishing service where the Customer is 
using the service in violation of the law or the provisions of this tariff. 

2.28 

2.29 

2.3 Limitations of Liabilitv 

2.3.1 Because the Company has no control of communications content transmitted over its 
system, and because of the possibility of errors incident to the provision and use of its 
service, service furnished by the Company is subject to the terms, conditions and 
limitations herein specified. 

The Company is not liable to Users for interruptions in service except as set forth in 
Section 2.5 of this tariff. 

The liability of the Company for errors in billing that result in overpayment by the 
Customer shall be limited, unless otherwise ordered by the Commission, to a credit equal 
to the dollar amount erroneously billed or, in the event that payment has been made and 
service has been discontinued, to a refund of the amount erroneously billed. 

2.3.2 

2.3.3 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.3 Limitations of Liability (Cont’d) 

2.3.4 The Company shall not be liable for and the User shall indemnify and hold the Company 
harmless against any claims for loss or damages involving: 

2.3.4.A 

2.3.4.B 

2.3.4.C 

2.3.4.D 

2.3.4.E 

2.3.4.F 

2.3.4.G 

Any act or omission of: (i) the User; or (ii) any other entity furnishing 
service, equipment or facilities for use in conjunction with services or 
facilities provided by the Company; 

Interruptions or delays in transmission, or errors or defects in transmission, 
or failure to transmit when caused by or as a result of acts of God, fire, flood 
or other catastrophes, war, riots, national emergencies, government or 
military authorities, strikes, lock-outs, work stoppages or other labor 
difficulties, or causes beyond the Company’s control; 

Any unlawful or unauthorized use of the Company’s facilities and services; 

Libel, slander or infringement of copyright arising directly or indirectly from 
content transmitted over facilities provided by the Company; 

Infringement of patents arising from combining apparatus and systems of the 
User with facilities provided by the Company; 

Claims arising out of any act or omission of the User in connection with 
service provided by the Company. 

Breach in the privacy or security of communications transmitted over the 
Company’s facilities; 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.3 Limitations of Liabilitv (Cont’d) 

2.3.4 (Cont’d) 

2.3.4.H Changes in any of the facilities, operations or procedures of the Company 
that: (1) render any equipment, facilities or services provided or utilized by 
the User obsolete; (2) require modification or alteration of such equipment, 
facilities or services; or (3) otherwise affect use or performance of such 
equipment, facilities or services except where reasonable notice is required 
by the Company and is not provided to the Customer. 

2.3.4.1 Defacement of or damage to the Customer’s Premises or personal property 
resulting from the furnishing of services or equipment on such Premises or 
the installation or removal thereof, unless such defacement is caused by 
negligence or the willful misconduct of the Company’s agents or employees. 

2.3.4.J Any wrongful act of a Company employee where such act is not authorized 
by the Company and is not within the scope of the employee’s 
responsibilities for the Company; 

2.3.4.K Any noncompleted calls due to network busy conditions; and 

2.3.4.L Any calls not actually attempted to be completed during any period that 
service is unavailable. 

2.3.5 The User shall reimburse the Company for all costs, expenses and fees (including 
reasonable attorneys’ fees and costs) incurred by the Company in its defense against 
claims set forth in Section 2.3.4. 

2.3.6 The Company assumes no responsibility for the availability or performance of any 
facilities under the control of other entities that are used to provide service to the User, 
even if the Company has acted as the User’s agent in arranging for such facilities or 
services. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.3 Limitations of Liability (Cont’d) 

2.3.7 Any claim against the Company shall be deemed waived unless presented in writing to 
the Company within thirty (30) days after the date of the occurrence that gave rise to the 
claim. 

2.3.8 With respect to the services provided pursuant to this tariff, the Company makes no 
representations or warranties, express or implied, either in fact or by operation of law, 
statutory or otherwise, including, but not limited to, warranties of title or implied 
warranties of merchantability or fitness for a particular purpose, except those expressly 
set forth in this tariff. The Company does not authorize anyone to make a warranty or 
representation of any kind on its behalf and the User should not rely on any such 
statement. 

2.3.9 Any liability of the Company for loss or damages arising out of mistakes, omissions, 
interruptions, delays, errors or defects in the service, the transmission of the service, or 
failures or defects in facilities furnished by the Company, occurring in the course of 
furnishing service shall in no event exceed an amount equivalent to the proportionate 
fixed monthly charge to the Customer for service, during the period of time in which such 
mistakes, omissions, interruptions, delays, errors or defects in the service, its transmission 
or failure or defect in facilities furnished by the Company occurred. 

2.4 Responsibilities of the Customer 

2.4.1 The Customer is responsible for placing any necessary orders, complying with tariff 
regulations and ensuring that Users comply with tariff regulations. The Customer shall 
ensure compliance with any applicable laws, regulations, orders or other requirements of 
any governmental entity relating to services provided by the Company to the Customer or 
made available by the Customer to another User. The Customer also is responsible for 
the payment of charges for all Calls originated at the Customer’s numbers which are not 
collect, third party, calling card, or credit card Calls. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.4 Responsibilities of the Customer (Cont’d) 

2.4.2 

2.4.3 

2.4.4 

2.4.5 

2.4.6 

2.4.7 

The Customer is responsible for charges incurred for special construction andor special 
facilities which the Customer requests and which are ordered by the Company on the 
Customer’s behalf. 

If required for the provisioning of the Company’s services, the Customer must provide 
the Company, free of charge, with any necessary equipment space, supporting structure, 
conduit and electrical power. 

The Customer is responsible for arranging access to its Premises at times mutually 
agreeable to the Company and the Customer when required for Company personnel to 
install, repair, maintain, program, inspect or remove equipment associated with the 
provision of the Company’s services. 

The Customer must pay the Company for replacement or repair of damage to the 
Company’s equipment or facilities caused by negligent or improper use on the part of the 
Customer, Users, or others. 

The Customer must indemnify the Company for the theft of any Company equipment or 
facilities installed at the Customer’s Premises. 

The Customer agrees, except where the events, incidents or eventualities set forth in this 
sentence are the result of the Company’s gross negligence or willful misconduct, to 
release, indemnify and hold harmless the Company against any and all loss, claims, 
demands, suits or other action or any liability whatsoever, whether suffered, made, 
instituted or asserted by the Customer or by any other party or person, for any personal 
injury to or death of any person or persons, or for any loss of or damage to any property, 
whether owned by the Customer or others. The Customer shall reimburse the Company 
for all costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred 
by the Company in its defense against such actions. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.5 Allowances for Interruptions in Service 

2.5.1 General 

2.5.1.A A service is interrupted when it becomes unusable to the User, e.g., the User is 
unable to transmit or receive communications due to the failure of a component 
furnished by the Company under this tariff. 

2.5.1 .B An interruption period begins when the User reports a service, facility or circuit 
to be inoperative and releases it for testing and repair. An interruption period 
ends when the service, facility or circuit is operative. 

2.5.1.C If the User reports a service, facility or circuit to be inoperative but declines to 
release it for testing and repair, the service, facility or circuit is considered to 
be impaired but not interrupted. No credit allowances will be made for a 
service facility or circuit considered by the Company to be impaired. 

2.5.2 Application of Credits for Interrupted Services 

2.5.2.A At the Customer’s request, a credit allowance for a continuous interruption of 
service for more than twenty-four (24) hours will be made in an amount to be 
determined by the Company on a case-by-case basis. 

2.5.2.B Any such interruption will be measured from the time it is reported to or 
detected by the Company, whichever occurs first. 

2.5.2.C In the event the User is affected by such interruption for a period of less than 
twenty-four (24) hours, no adjustment will be made. No adjustments will be 
earned by accumulating non-continuous periods of interruption. 

2.5.2.D When an interruption exceeds twenty-four (24) hours, the length of the 
interruption will be measured in twenty-four (24) hour days. A fraction of a 
day consisting of less than twelve (12) hours will not be credited and a period 
of twelve (12) hours or more will be considered an additional day. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.5 Allowances for Interruptions in Service (Cont’d) 

2.5.3 Limitations on Allowances 

2.5.3.A No credit allowance will be made for any interruption of service: 

2.5.3.A.1 

2.5.3.A.2 

2.5.3.A.3 

2.5.3 .A.4 

2.5.3 .A.5 

2.5.3.A.6 

2.5.3.A.7 

2.5.3.A.8 

due to the negligence of, or noncompliance with the provisions 
of this tariff by, any person or entity other than the Company, 
including but not limited to the Customer or other entities or 
carriers connected to the service of the Company; 

due to the failure of power, equipment, systems or services not 
provided by the Company; 

due to circumstances or causes beyond the control of the 
Company; 

during any period in which the Company is not given full and 
free access to the Customer’s or Company’s facilities and 
equipment for the purpose of investigating and correcting the 
interruption; 

during any period in which the User continues to use the service 
on an impaired basis; 

during any period in which the Customer has released service to 
the Company for maintenance purposes or for implementation of 
a Customer order for a change in service arrangements; 

that occurs or continues due to the Customer’s failure to 
authorize replacement of any element of special construction; 
and 

that was not reported to the Company within thirty (30) days of 
the date that service was affected. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Interexchange Telecommunications Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 2 

Original Sheet No. 19 

SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.6 Termination of Service 

2.6.1 A Customer may terminate service, with or without cause, by giving the Company notice 
either verbally or in writing. If the Company has a term contract, early termination 
charges may apply. The Company may terminate service with cause by giving the 
Customer five ( 5 )  business days’ written notice. The Company may terminate service 
without notice in the event of the Customer maintaining and/or operating its own 
equipment in a manner that may cause imminent harm to the Company’s equipment. 

2.6.2 The Customer is responsible for all charges incurred to the Calling Station regardless of 
which party terminates the service. The Customer shall reimburse the Company for all 
costs, expenses and fees (including reasonable attorneys’ fees and costs) incurred by the 
Company in collecting such charges. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 



Interexchange Telecommunications Services 
Charter Fiberlink AZ - CCVII, LLC Arizona Corporation Commission Tariff No. 2 

Original Sheet No. 20 

SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.7 Payment of Charges 

2.7.1 The Customer is responsible for payment of all charges for service furnished to the User. 

2.7.2 The Company reserves the right to assess late payment charges for Customers whose 
account(s) carries principal owing from the prior billing period. Any charges not paid in 
full by the due date indicated on the billing statement may be subject to a late fee of 1.5% 
per month. 

2.7.3 Recurring monthly charges may be invoiced one month in advance. Invoicing cycles are 
approximately 30 days in length. 

2.7.4 Customers must notify the Company either verbally or in writing of any disputed charges 
within thirty (30) days of the billing date, otherwise all charges on the invoice will be 
deemed accepted. All charges remain due and payable at the due date, although a 
Customer is not required to pay disputed charges while the Company conducts its 
investigation into the matter. 

2.8 Deposits 

The Company may, in some instances, require deposits from Customers. Any such cash deposit 
received by the Company will bear simple interest at a rate of 7% per annum. Deposits will not 
exceed two and a half times (2.5~)  the estimated monthly charge for service. 

2.9 Advance Payments 

The Company may require advance payments from Customers for the following services: 

(1) The construction of facilities and furnishing of special equipment; or 

(2) Temporary service for short-term use. 

The aggregate amount of any Advance Payment and Deposit required pursuant to Sections 2.8 
and 2.9 of this Tariff will not exceed two and one half times the estimated monthly charge to 
Customer for service. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.10 Contested Charges 

All bills are presumed accurate, and shall be binding on the Customer unless objection is received 
by the Company no more than thirty (30) days after such bills are rendered. In the event that a 
billing dispute between the Customer and the Company for service furnished to the Customer 
cannot be settled with mutual satisfaction, the Customer may take the following course of action: 

2.10.1 First, the Customer may request, and the Company will provide, an in-depth review of 
the disputed amount. (The undisputed portion and subsequent bills must be paid on a 
timely basis or the service may be subject to disconnection.) 

2.10.2 Second, if there is still a disagreement about the disputed amount after investigation and 
review by the Company, the Customer may file an appropriate complaint with the 
Arizona Corporation Commission. The address of the Commission is: 

Arizona Corporation Commission 
1200 West Washington Street 

Phoenix, Arizona 85007-2927 
602-542-3477 

2.11 Taxes 

State and local sales, use and similar taxes or regulatory fees and assessments are billed as 
separate items and are not included in the quoted rates for service. 
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SECTION 2 - RULES AND REGULATIONS (Cont’d) 

2.12 Contract Service Arrangements 

At the option of the Company, services may be offered on a contract basis to meet specialized 
requirements of the Customer not contemplated in this tariff. The terms of each contract shall be 
mutually agreed upon between the Customer and the Company and may include discounts off of 
rates contained herein, waiver of recurring or nonrecurring charges, charges for specially 
designed and constructed services not contained in the Company’s general service offerings, or 
other customized features. The terms of the contract may be based partially or completely on the 
term and volume commitment, type of originating or terminating access, mixture of services or 
other distinguishing features. 

2.13 Special Construction 

At its option, the Company may provide Customers, upon request, special construction of 
facilities or services on an individual case basis (“ICB”) at rates other than as set forth herein. 
Special construction or ICB is construction undertaken: 

2.13.1 where facilities are not presently available, and there is no other provision hereunder 
for the facilities to be constructed; 

2.13.2 where facilities other than those which the Company provides are requested by the 
Customer; 
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2.13 

SECTION 2 - RULES AND REGULATIONS (Cont’d) 

Special Construction (Cont’d) 

2.13.3 where facilities are requested by the Customer over a route other than that which the 
Company serves; 

2.13.4 when services are requested in a quantity greater than that which the Company would 
normally provide to a Customer; 

2.13.5 when services are requested by a Customer on an expedited basis; 

2.13.6 when services or facilities are requested on a temporary basis until such services or 
permanent facilities are available. 

The charges for special construction or ICB (i) are subject to individual negotiation between the 
Company and the Customer, (ii) will be based upon the Company’s actually incurred labor, 
material and other costs, and (iii) may include without limitation recurring, non-recurring, and 
early termination charges. 
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SECTION 3 - DESCRIPTION OF SERVICE 

3.1 TiminP of Calls 

3.1.1 The Customer’s monthly usage charges for the Company’s services are based upon the 
total number of minutes the Customer uses and the service options to which the Customer 
subscribes. Chargeable time begins at the time a connection is established (Le. when 
two-way communications is possible), and ends when a party terminates the connection. 

3.1.2 No charges apply if a connection is not completed. 

3.1.3 For billing purposes, all Calls are rounded up to the nearest minute and billed in 
increments of one minute. The minimum Call duration is 1 minute for a connected Call. 

3.1.4 Where applicable, charges will be rounded up to the nearest penny. 

3.1.5 Usage begins when a connection is established (i.e. when two-way communication is 
possible). A Call is terminated when the calling or called party terminates the 
connection. 

3.2 Start of Billing 

For billing purposes, the start of service is the day following acceptance by the Customer of the 
Company’s service or equipment. The end of service date is the last day after receipt by the 
Company of notification of cancellation as described in Section 2.6.1 of this tariff. 
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12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 
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SECTION 3 - DESCRIPTION OF SERVICE (Cont’d) 

3.3 Calculation of Distance 

3.3.1 Where applicable, usage charges for all mileage sensitive products are based on the 
airline distance between rate centers associated with the originating and terminating 
points of the Call. 

3.3.2 Where applicable, the airline mileage between rate centers is determined by applying a 
formula to the vertical and horizontal coordinates associated with the rate centers 
involved. The Company uses the rate centers that are produced by Bell Communications 
Research in their NPA-NXX V&H Coordinates Tape and Bell’s NECA Tariff No. 4. 

3.4 Minimum Call Completion Rate 

The Customer can expect a call completion rate of at least 97% per 100 Calls attempted during 
peak use periods for all services. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 
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I 3.6 Miscellaneous Services 

SECTION 3 - DESCRIPTION OF SERVICE (Cont’d) 

3.5 Service Offerings 

The Company offers interexchange telecommunications services. The Customer’s total monthly 
use of the Company’s service is charged at the applicable rates per minute set forth herein, in 
addition to any monthly service charges. None of the service offerings are time-of-day sensitive. 

3.5.1 Leased Line Service 

A leased line is a private, dedicated point-to-point connection between a Company POP 
and another point on the Company’s fiber-optic network specified by the Customer. 
Leased line service is provided to Customers on a statewide basis, based upon the 
location of the Company’s facilities, with transmission speeds of either DSl (1 S444 
Mbps), DS3 (44.736 Mbps), OC3 (155,52 Mbps), OC12 (622.08 Mbps) and OC48 
(2,488.32 Mbps). A local access line may be necessary to connect the Customer network 
or premise with the Company POP. This local access line may be provided to the 
Customer by the Customer’s local exchange carrier. 

3.6.1 Order Change 

An Order Change is a change in the Customer’s service requested subsequent to 
installation. 

3.6.2 Bad Check Charge 

If payment for Service is made by a check, draft, or similar instrument (collectively 
“Check”) that is returned to the Company unpaid by a bank or another financial 
institution for any reason, the Company will bill the Customer a returned check charge. 
In addition, the Customer may be required to replace the returned Check with a payment 
in cash or equivalent to cash, such as cashier’s check, certified check or money order. 

3.6.3 Reconnec tion 

Reconnection charges occur where service to an existing Customer has been discontinued 
for proper cause, and the Customer desires to resume service with the Company. Where 
a Customer desires reconnection, the Customer will be charged a fee to cover the cost to 
the Company of restoring service to the Customer. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 
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SECTION 4 - RATES AND CHARGES 

4.1 Leased Line Service 

4.1.1 Nonrecurring Charges 

Transmission 
Speed 
DS 1 
DS3 
OC3 
o c 1 2  
OC48 

Installation 
ICB 
ICB 
ICB 
ICB 
ICB 

Note: The foregoing rates represent a one time installation charge associated with the 
Service. 

4.1.2 Recurring Charges 

Transmission 
Speed 
DS 1 
DS3 
OC3 
o c 1 2  
OC48 

Duration of Contract (in months) 
- 12 - 36 - 60 
ICB ICB ICB 
ICB ICB ICB 
ICB ICB ICB 
ICB ICB ICB 
ICB ICB ICB 

Note: The foregoing monthly rates are per DSO mile, based on V&H coordinates; local 
access charges may apply. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
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4.2 

4.3 

4.4 

4.5 

SECTION 4 - RATES AND CHARGES (Cont’d) 

Promotions 

From time to time, the Company may offer services or waive or vary service rates for 
promotional , market research or other similar business purposes. The Company will provide 
thirty (30) days prior notice to the Commission of all promotional offerings. 

Bad Check Charge 

If payment for Service is made by a check, draft, or similar instrument (collectively “Check”) that 
is returned to the Company unpaid by a bank or another financial institution for any reason, the 
Company will bill the Customer twenty-five dollars ($25.00). In addition, the Customer may be 
required to replace the returned Check with a payment in cash or equivalent to cash, such as a 
cashier’s check, certified check or money order. 

Order Charge 

An Order Charge is a charge of forty dollars ($40.00) for a change in the customer’s service 
requested subsequent to installation. 

Reconnect Charge 

If service has been discontinued for proper cause, the Company will charge a fee of twenty-five 
dollars ($25.00) to defray the cost of restoring service to the Customer. 

Issued: Effective: 

By: Carrie L. Cox 
Director of Legal and Regulatory Affairs 
Charter Fiberlink AZ - CCVII, LLC 
12405 Powerscourt Drive 
St. Louis, Missouri 63131-3674 







ATTACHMENT “D” 

APPLICANT’S FINANCIAL STATEMENTS 

The audited financial statements and accompanying notes of Applicant’s ultimate corporate 
parent, Charter Communications, Inc., for the years 2002 and 2003 are attached hereto. 
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St Louis. Missouri 
x p r i i  14,2ao3 



Table of Contsnts 

Accounts reczivabie. less allowanct FordoubtM ucouncz oPZI9. S23 and S 11. respectively 
Reteivabics I'rJm relaced parry 
Prepaid esTenses and othe: current asses 

- 
I ccal current assets 

E"iSTz/fE\I- Di C.ULE PROPERTIES. 
Pi-opezy, ;:imt ana equipment, ne: of accumulated deprec;ar~on oFS2.634. S1 ,923 and SI  , I M ,  
respecci ve. 
Frznch1se.r ne: oiacc-aulaced amomzation of S3,lSZ. 5 3 , s ;  and 52,006, respeccrve!y 

Totzi investment in cable pmpemes, net 

OTHER .ASSETS 

Tatal assets 

LUBfLlTIES .-WD SHAREHOLDERS ' EQUITY 
cuiRREm LMBILlTrES: 

Xcrounts payable and accrued expenses 

- 
SUREUOLD ERS ' EQ U t N :  

CIass .4 Common siock: 5.00 I par .cdue: 1 . 3  billion shares adionzed; 294.020.408, S94.236,S:O 
ana 132.TO2.13 5 shares issued and oursunding, respec:ively 
C12ss 3 Cunrnon sroc!c; S.00 I par value; 750 million shares authonzcd: 50,000 shares Issued and 
oursiandinr 

Prferrea sroc!c: 3.00 I par valrie: 250 m i h n  s h a m  aurIiorizc& no non-redeemable shares issued a d  
outstanding 
Addinonal paid-in czpital 
hrcuinularcd ueric:r 
lrccurnuinced ~ j r h e r  comprehensive ioss 

Total aharchaldcrs' cquir]/ 

L IJGI liabilities and shareholders' z a u r y  - 

December3 I .  

l u l l 1  ? O U U  ' 0 0 1  

S 321 
E? 

8 
45 

(restarea) 

S 2  
292 

5 
70 

369 

- 



Table o f  C s n r c n t s  

I'exr Ended Decembrrl l .  

(resraced) (resmred) 
c s ;.SOT w 3,111 REVEYLZS 

CcETj X>:Z Ea?Fz>{SES, 
Operating i sxc!uding depre-iacion and zrnortizarion and ocher iceaz listed 
be!otv) 
Selling, ge:::nI and administmive 
DcprcciatiL .: and smonimcion 
Impaimen: if bnchises  
Option csn- -ensacion expense, nec 
Special c h i  :ss 

5 1;566 

1,304 
966 

l,l37 
4,638 

5 
?6 

(4,320) 

(, 1.506) 
(3) 

(lLS) 

Los from operations 
OTHER INCC [E (E-YPENSE): 

Inccrest cx;':nse. ne: 
Loss on eq!.ip/ investments 
Other. ne: 

Loss befor: minority interest, income taws a n a  cumulative effeecc 
of xcounnng change 

hIINORLTY NEREST 
(S.Yd7) 
3,179 

Loss befor: income taxis and cutndauve effecc of accountin_e 
change 

ISU'CCWE T-,Y @EYEFIT 
(2,768 ) 

520 
(568) 

IO 

(2.145) 
(.266) 

Loss before cumulative t f e c t  of accounting chanse 
CL%LLL%TIVE E F F E D  OF .ACCOLWWG m N G E  

(2,514) 
(3) 

Ne: loss 
Dividends on preferred stock -redetmable 

Net Loss applicable 10 common stock s (2.517) 

5 (8.55') 3 (3.50) LOSS ?EX CC:.IMON SH.U.5. basic and dilured 

194.W0.16 1 We:ghted aver=;= common s h a m  outstanding, basic and diiured 
- 

17ie accompanyins notes arc an integral p a n  of cbese consolidated financial smcemenci. 

F--l 



Tablo_ n i  C o n r e n t s  

B.U.ANCZ. Gecernoer 21, 19951 
Issuanc: of common stock related io acquisitions 
Redeemable secueries reclassiried as equity 
Unrea1ize:i Loss on markcaoie securities available for sate 
Option car-:pensation expense. net (restated) 
Loss on is: :mce ofequity by subsidiary (restated) 
Stock opci ..:IS exercised 
Net loss (r mted) 

BXL.'INCEI 5 . :?rnber 3 1 ,  1000 (.rzstated) . 
Issuance i: 2ornmon stock related to acquisitions 
Ne: proc:: .i From issuance of common stock 
Redeemai- : secxiries reclassified 3s equity 
Conhibut: :'.s From Chaner lnvcsrmeni Inc. (restated) 
Changes i: fair value of interest m e  ag~e=acnrs 
Opcion coizpensation expense, net [resnted) 
Loss on issuance of equity by subsidiarl (,restated) 
Stock options exercised 
Dividends on prefeeired stock - rcdetmbte 
Net !oss (rcswted) 

BALANCEt December 3 I .  200 I (restated) 
Issuance o Fcammon stock re!aced to acquisitions 
Changes in fair value of  interes ne ageemen5 
Opcion compensation expcnse. ne: 
Loss on issuance ofequiq by subs id iq  
Dividends on pideried ;:ac!c - redeemauk 
Net loss 

B.U.WCE, December 2 1,1002 

Cinrs A 
Cummon 

Stock 

Ciass B 
C o m m o n  

Stock 

(doilars in miIEons) 

.. . 

Additionnl 
Paid-In 

Capital 

Accumuhred 

Deficit 

Xccurnuiared 
O r h e r  

Cumprehens ive  
Income 
(Loss] 

Turd 
Shareholders' 

E q u i y  

. (92"; .. 
- 

(1) 
. (I, 167) 

Tic accompanying nates are m integral parr o f  these consolidated fiiancid statements. 

F-5 



i'.djuscmena to recsnc:ie net !oss to nec cash tlows Eom opemting activities: 
bCinacm inter,-st 
De?reciation and xnortiiation 
Impniment of khnchises 
Option ;ompensacion expense. net 
Nonc-..h inrerest expense 
LOSS egi equiry investments 
Loss or1 den'vative instrurnenrs and hedging activities, net 
Defzrrxi income iitxpz 
Curnui.:tive efect  of iccouncing change 

Acco UI ! ts recci va b 1 e 
Pre?ai.i expenses and other current assen 
Accouno payable and accrued emeases 

. . . .  . . .  . 
Changes in .Jperating assets and liabilities. net ofeffetn from acquisitions: 

Rec-rvables tiom and payabies to reiared parry, including deferred management fezs 
Othe: operating icnvines 

Xet c s h  flows from operating acnvines 

CASH F E W S  FROM NVESTMENT XCTIVITZES. 
Purchases oipropeny, plant and equipment 
Payments for acquisitions. net ot czsh acquired 
Purchases af invesmena 
Othe: investing ;c::vItt=s 

Net a s h  flows from invesirng acciv~ties 

C.ASH FLOWS FROM FWANCNC ACTIVUES. 
Procccds t o m  issuancz of common stock 
Borrowin~s of!on, -term dent 
Repayments oilong-tern dezi 
Payrnencs for deoc issuance cos= 

Net cash flows ;iom financing acttwues 

NET O.ICi2E;iSZ iDECRE.ASE1 N CASH .Lt C.\SH EQr;IV&WTs 
CASH AND C.A.SH EQUIVALENTS, be$innlnp oiper,od 

- CASH XHD C.1S-i EQtiIV.+.LE3TS, end ufperiad 

C.GH PAID FCR MTE.UST 

NONC.4SH TXiNSACTtONS: 
KeclassiRcxion or' recezmaole secsrrtres co equity 2nd rnrnonry interest 
Excnange o i d ~ l e  system for J C ~ U I S I I I O ~  

[ssuncts  111' prer'errea stock - redcrmabie. JS pzvmenc for acqmsirions 
[ssuanccs (if e ~ u i y  2s parrial pymena ibr 2cqunicions 

Tlie clccompanyng notes are an inregtall parr of these consolidated tinancia1 sciltemenLs. 

IT-.; 

(restarea) (resrued) 

. ,  



- 
8 a b l e  ci Contents 

The Compazy 1.2s incurred losses %om uperacions ofS4.2 billion. 51.7 billion and S i  . I  biIlion in 2002. 2001 and 2000, respectively. The Company's net cas11 
tlows kern toe-iring activities we:= S i 1 9  million, 3189 rniilion and SS25 rniilion for :he yertrs ending December 3 [, 2002,2001 and 2000, respectively. In 
addition. the Z .  apany has required significant cash ro %nd capiral expendimres. debt service COSLS and ongoing operztions. HistoncalIy the Company has 

issuanczs o i  de-..  ana equity securities. Tne mix of  funding sources changes tiorn period to pe~Ga.  but for rhe year ended December 2 I ,  2001. approximately 
700.6 ofthe ~CJ!: iany's funding requirements were kom cash tlows %om operitions, 1696 tv3s From borrowings under the credit facilities af  t h e  Cornpsny'i 
subsidiaries x i  14?C was for rhe issiiance o f d e b t  by the Company's subsidiaries. 

The Compan: e..pec.s [hat cash on hand, cash flows from operations and the Funds available under the bank facilities and borrowings under the Vulcan bnc. 
commiment r;e:,inbed in More 10 wiil be adequare to n e t t  io 2003 cash needs. Howeve:. the bank fxiJc:Jities are subjec: to cerrain restrictive covenants, porcions 
of :vhich arc sc5jec: to the opexnng rcsuicr; of the Company's subsidiaries. The Company's 2003 openring plan maintains compliance with these covenanrs. [f 
the Company's accual operattng resuks do noc maintain compliance with these covenants. ur if other :vents ofnoncompliancc occur, funding under the bank 
facilities may not be available and defaults on some o r  potentiaily all debt obliganom could occur. [n addition, no assurances can be given that the Corr;oany may 
nor eqer ience liquidiv] problems beczusse o f  adverss rnsrker conditions or ntlier unfavorable evencs or if the Company does aot obtain sufficient additional 
financing on a timely basis. The Company h a s  arranged xidicional availabiiie as descnbed in Note 10. 

??le indencuE qoveming the Charrer Holdco notes perinits Chartx Soldings 2nd its iubsidiaries to make pyments to the extent o f  in outs tmding unsubordinated 
intercompany debt to Chmer i-Iolcico. which had an a g r e g t e  arincipal arnounc of approximarely 273 million 35 ofDecxnber 3 1 ,  2002. That  amount is only 
sufficient to enabie Charter to make inrerest payments on its convenibie senior cores rhrough Decxnber, 1003. and Is not suiZc:ent to enable Charter to mak: 
incercst paymencs bezinning ii .Apni. 2004 or to repay dl or  any panion of' ics convembie senior notes a t  maturity. 

According!:/, Charter will not be ibie  ro make inccrest payments beginning in .ApnI. 200-1, ar  principal payments at rnamrity in 2005 and 2006, with respect io itr 
convenibie senior noces unless it a n  obrain additional Linancing or it reccives disrnbutions or other payments From its subsidiaries. The indentures governing the 
CIiarter Holdings noces pemir Charter Hoidings to make distributions to Cliacer Fioldco only if .  at the time oi'distriourion, Charter Kolamgs can meet a leverage 
mio  oiS.75 to 1 .O. there is no default under :he indtncures and ocher specified tesrs are IneL 

Tile Carnpany'i long-term financing stmcmre as ofDec:mber 3 I ,  2002 inc!udes S7.S biilion ofcredit facilicy debr 5 9 3  billion af iiigh-yie!d debt  and S 1 . i  
biilion of convertible subordinated debentures. .r\.pproximate!y 5236 million of ;his financing matures during 2003. Note IO discusses the Company's current 
avaiiabilicy and long-!em obiigations, inrerest abligauons and provides 

ind zapirai requirements through c s h  flows from operations. borroivine under the credit facilities ofthe Company's subsidiaries, ana by 

schedule ofmnmry.  
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T a b l e  o f  Ccnren;s 

3. Resmtcmencs  o f  Consolidated Financia1 Rrsuirs 

- iiie Cm?pan:/ 1x15 idsnril::? i s2kes of ZdjUSrXenti rhct have result=< in the r+siare:ntnt o f  :he prss,iousIy k t e d  h a n c i a l  xatenenrs for :he yesrs + d e r !  
Gecxribe: 3 !. 2r?0 1 ma ICCO. Eie~el-cj i~irrencs ziss resuittd in the restccszents sfsre.:iousl:., anncunczd quartc:ly rzsult- for che rirst c h r e  quzrrea of  riscal 
2003 2nd szcii quarier dueng 5sc5  100 1 ana 1000. is more Ci!:! d+scr;bed in >ioCe 3. [n suri-m.x$ the idjuscmencs are grouped into the fo'oilawing x,tegaries: 
( i j  ! a x i l  inc-nci'.'es Can j r a c x m e r s :  ( il) cucrcmer incentives ana  induc=zxnci: i i i i j  <;pitalized labor and overhead costs: [ iv) cxtorner acquisition cost; 

(7;) 

;/ezrs ended D::cezber 3 I, 200 1 and 1000 by S L16 niilion and S LO3 million. respe2:ivel:j. The Company's consolidated ner loss decresed by S I  1 million for the 
y e x  ended Dt..cmber 5 I ,  200 i .  Net loss increased b y  S2S million For the year snded December 3 1 ,  2000, pt?rnanIy due to ad-iusrmencs ieiared to the an,oinal 
accounting for .csuisitions and for e!menn of the rebuild and up-mde ac:ivicies. In addition, as a result ofccrcain ofthese adjusunenrs, t h e  Company's 
smternents  of^. 511 flows have bern restated. CAsl? Fiows from operations fix the years ended December 3 I ,  200 1 and 2000 were reduced by 530 million and 
S O 3  million, r qecrive!y. The more siyificsnc cstezories ofadjusrmcnc rciace to the foiIowing as outlined below. 

Lntnich hcex! 
betn d e f e n d  
upon the :e!e*;. :t conrracr term. Tnqse aajuscmenrs d e c x s e d  revenzt k:., S L 13 rni!!ioa znd 57'5 ziIli5n for.theyeas.enaed December 3 I ,  200 L and 2000, 

. respective!:!. .i .ifitionaily; fot  che :/ear ended December 3 !: 1000, the Company increased maikcting expense by 32.1 million for other promotional activities 
associated wit!. .aunchin,o new prognmmin,o services previously deferred and iubsequently amortized. The corresponding lnofliiatlon of such deferred amounk 
reducd prcr.: nrning expenses by S27 miIlion and 55 rniilion for che years ended Dec-mber 2 I ,  ZOOi and 1000, respeccive!y. 

Cirsrotne: jitct- .:ivt.s nnd :ii&rcmenrr. blacketing inducements paid to encourage potential customers to switch from sare!lire providers to Charter branded 
serrict.: znd e:: ter into rnuiti-?enod service agretrnencs were previously deferrzd and recorded as praperry, plant and equipxnt  and recognized as depreciation 
and arnomzat:on expense over the life of;mcorner conmcrs. These amouncs have been resrated as a reduction of revenues in the periodsuch inducements we= 
paid. Revenue declined 219 rnilIion and 52 million For the years ended December 2 1, ZOO1 and 2000, respectively. SubscanrialIy all of these amounts  are offset 
by reduced ae?reciation and arnonii~tion expense. 

Cirpirufkd L b o r  and Uver im~d Cars. Cemin elements of  labor costs and related overhead allocations previously capitalized a properry, plant and equipment 
a pan ofche Company's rehuiid activities, cusrorner installations and ne1.v service inrmducrions have been cxuensed in the period incurred- Such adjusmenLs 
increased aper,ciiiS cxpenses by 593 iniilion and S-C; miilion far the ::ears ended December 3 L ,  200 1 and 2000, respeciiveiy. 

2-2 s c r : ~ z  $f<Zb!i $l;'s::z,c: (..,$ Q=f=-r;:& :ax :;2~~!i~e~;*u;:~:~~ 2siz:i: :n* ;.,~i:; oi:,cr sLjasLT'ciis. F&=SC a:!'.*-mtnii (e.,c:luc ;or . -  

:rj?om AQ/-og.nzn?mer:. Amounts pre*.,iously recognized as advertising rcvenue in connec:ion wich the launch o f  new pro-mmming channels [lave 
id recorded in other long-term Iiabilicies in the y e x  such launch i uopon '.vas pmvided and amortized as a.reduccion cifprogpmming coscs based 

Crsmmer .4cqirirrnou Cdscr. Ccrain customer scquisicion campaigns 'were conducted through third-parry conmcrors in 1000. 100 1 and port ions of  '002. Tile 
cos= of these carnpaigs 1.vere o n i n a l l y  deftzed ~ c d  cccorced as other ziisecj and recognized as amomzacion expense overthe ivemge c 's torner  contract life. 
These amouncs have 5:-n reponed 2s inarksting expense in the period incurred and totaled S59 million and 34 miilion and for the :/ears ended Dee-mbe: j I ,  
200 1 and 1000, rcpecdvcly. nit Company discmtinucd this p c a p t n  in the third quarrer of2002 as cantracts far third-pany vendors q i r e d  SubstancialIy dl 
of:he:e amouncs are offset by reduced dezreciation and moniz t r ion  expense. 

. s ~ i d c f  T '  

connec::cr. *vi rh this ?Ian. the !Ismcan:/ assessed the caT/ing 'value of, and the associared depreciable !ives of.  various assets to b e  replac-d. [t  was decemined 
that S L biilion I 5 IXIC :isr 
upgraded and Iiave remained in :ervicc. Tiis c~r.;::;' dso dete.=:ned that c-.%in assets iubject to replacement during the upgmde prograa were misstated in 
the allocntion of che purchase pnca of the acquisition. ' i i i rs  2 
approximately fBZ7 

arm' L ~ z ~ w d s  qfCzble $tmm:. In 2000, rhe Campany initiated il th rer : /ex  pro-gam to rcplact and up.rr;ide a subsrancial ponion of its n e m o r k  In 

I- ?vsten asses. or;gnaily ae-ced 2s subjec: io repiacemenc. were nor pan ofthe original rephc:menc p l a  buc wcre to be 

Z T  is 5 re5uc:ion to propeny, plant and equipmenc a d  increased bnchise  costs of 
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CIL-LRTEX COAI3IUSIC.LTIONS. liu-C. .I.KD SL'BSIDI.ARIES 
YOTES T O  CO?SOLID.kTED FIS.LYCI-A-L ZThTEJIENTS 

DECEXEER Zl.1002.300 1 .&VD 3000 
(dallxrs in millions. excepr where indicated) 

million as 2 rtsiiit GP chis Sndiiic. !n addicion, ilie &:reciation Fefad for :he r q l z c z e n t  asses wa idjusrsd to more close!;/ ai@ :vi.idi [ h e  intended ser,,ice 
penad of  chess asisje:~ rxiie; chan !he c h r e e y e x  xnignt-!ine !ifc onginall:., asiC,ed. -4s a resu1t: adjumenrs were rccoded io reduc- depreciation expense 
S33 0 ,idlion and S i 19 nil!ion in ihe 1 ; s ~ ~  ending 100 I and 2000, respecci~,-el:/. 

D++nrd Tar i ~ ~ ~ ~ i i ~ ~ ~ z . ~ . ~ ~ ~ ~ ~ C . i r O - ~ . 4 ~ ~ 2 ~ ~ .  Acjusments ' xx  made EO record deferred tax liabiiiries associated with the acquisition ufvanous cah1e teic:.ision 
businesses. These aa~us;rnsn~~ incrazed amounts assiged Ea hnchise  asse:~ by S1.4 bilIion with a corzspanding increue in defe.er;=d iax Iiaoiiicies of 
$1 .? b i ! ! ; ~ ~ .  
assise", in purchase aczounting co s s e s  idenrificd for replac-rnent over the chree-:/ear peeod of the Cornpay's rebuild and upgade of its nenvork n i s  
reduczd t h e  irnounc assigned to the nenvork s e t s  to be reained 2nd increxed the arnoimt assigned to franchise asses by auproximatel:r 3627 miIlion with a 
resultin% increxe kn amorciiation expense for the years restated. Such adjustments incxased amortization expense by SI30 milIion and 3 11 I million, 
respectively, for the y e m  ended December 3 I ,  200 I and 2000. 

0~her.fc+'run7rL- 'a. [n addicion to the items described above. reductions to 2000 revenues include the reversal o f  cexain advertising revenues From equipment 
vendors. Other ljustments of  expenses include expensing cemin rnarlcetin~ and customer xquisition costs previously charged against purchase accountin,v 
reserves, ccm:: !ax reclzssificacions From tax expense to operacing COSCS, reclassifying management Fee revenue Fiom a joint vencure to offset [asses from 
investments a n .  idjusments to option canipensaIion expense. T i e  ne: impac: ofthese adjustments io net !oss is an ir,crease qES5: million and,a ,decrcase of  
SI0 million, re:,.ScriveiG, For the yexs ended December 3 1, ZOO1 and 2000. . 

~Z!~IECC cf':!:~ :EY: ..*..as ;eczr?~ l  ~2 Z G E ~ ?  Z C ~  Z ~ f i E C i  iiiiertsi k adbiiion. ;1s &sc$oed above. a corecn'on vm.s made to reduce amout s  

.. . 
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I a b l e  o i  Ccnt+n:s 

c m m r  AS sErs 
Cash and cash equwaicnts 
Accounrs receivab(e, net 
R t c m w i e s  tiurn idaced parries 
Prepaic xpenses and other current asses 

J U I  curr=nt assex 

"VESTMEW IN CABLE PROPERTIES: 
Propcr plant and equpmenc. net 
Frmchl LS, net 

i 'oal  Lnvesm-ent in cable propemes. net 

O T B  AS SETS 

Total xsets 

CURREST Lr-AE U T E S .  
Accounts pavable and accnied expenses 

Total c 'm=nr 1iab&es 

LONG-E3.M DE3T 

DEFERRED ?/L%NAGE?/LENT FEES - E L L E D  P.%Tf 

OTEiE?. LONC-TZL\,\r[ LL-CLTTIES 

MINORLTY r n X E S T  

PEFZPRED STOCK - REDEEMABLE 

SHAREHOLC EKS' EQ CTEY 
C!ass .A Lomrnon srock 
C i z s  9 - o m o n  srock 
Preferred S O C ~  
Addinorial ptd-tn C ~ P I  

Accumuldred deticlt 
Accumtiidced ocher comprehensive lass 

Total aharchoiders' eqwey 

Total liabilities and shxehotdcrs' eauq 

1 

As previously 
reporred .As resraced 

7,150 
I T . i i ?  

25,825 

269 

524,962 - 
S 1,375 

LS62 

524.962 - 

Id 

1,682 

- 

4,409 

51 

- 

- 
4.69.1 

12.092) 



CH.iRTER CO513iCNICXTIO%S, INC. .&VD SUBSID T;LJUES 
YOTES TO CONSOLEDITED FIN.ANCI,\L ST.ATEhIE4TS 

(dollars in rniIlions, esc-pc where indicated) 
DECESIBERX, ~ o 0 2 . i o 0 1  .UD zoo0 

REVEXES 

COSTS .AND EXPENSES 
Operating 1 cccluding depreciation and arnornzation and other items listed below) 
SelIing, ~ ~ : x r a i  and adminismtive 
Depreciatim md amorriation 
Oprion cor-tnsation expense, net 
Special chxies  

LOSS h,n operations 
OTHER NCO:%iE (E:BEZ.(SE): 

1nte:esc excpense, net 
Loss on equiry investmen& 
Other. net 

LOSS before minority interm, income UK.YCS and curnularive effect of  accounting 
change 

MINORLTY Di-rEA3-ES-r 

Loss becobre income 7 a - m  a d  cmu!arive tFc-.-r ofxcounticg change 
INCOME T-CY BE?fEEZT 

Loss before curnularive effect ofaccouncing change 
CLWLTATTIVE 5 i E C T  OF ACCOLWTWG CHANGE 

Net loss 
Dividends on p:eferred scock - redeemable 

Net loss aupiicable to camman sroc!c 

LOSS PEX COMMON SHARE, basic and diluted 

bVei$ttd averzge common h r e s  outstanding, basic and diluted 

A s  previously 
reporred 

5 3.953 

1,326 
84 1 

2,0 LO 
(46) 
1.3 

5,149 

. .  

A x  resrared 

5 1 . 3 0 i  

1,430 
832 

2.652 
( 5 )  
I3 

5,007 

(1,460) 

(2.556) 
1,178 

(2,633) 
1.464 

S (1.1751) s’ /1,165) - - 
s (4.37) s (4.i3) 
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T a b l e  of Ccntent5 

.h- previourlp 
r e p o r t e d  

CLRREXT kSSETS. 
Cash and czsh equivalents 
Accounts: recavaoie, net 
Rec=iv:.aes from related parties 
Pr:pard xpenses and other current assets 

-oca1 cuneac assets 

BW!3STXENT M CABLE PROPETTIES. 
Proper .  piant and equpment  net 
Franch,:cs, net 

Total investment m cable propemes, net 

OTHER AS SETS 

Total asses 

C L J W  W C L I T ? E S  
Accouno payable and accrued expenses 

Tom1 current liabrliucs 

LONG-TEK'vI DEST 

DE~FEXLEE bIANACE>/IENT' FEES - RCT.4TED P A R R  

O T E S  LONGEAXVL L M I L I T E S  

REDEEMABLE SECLXLTES 

SHAEXOLDEXS' EQUITf: 
Class A - Jrnrnon sock  
Chss  E .;rnmon s a c k  
Preferred cock 
Addinor... paid-m capital 
Accumw-ced deficit 

T u ~ d  shareholders' tquiry 

TmtI linbiiicres and shareholden' equxy 

s 131 
215 

6 
75 

3 - 
5,167 

t'T,069 

22.33 6 

275 

- 
- 

S23,OW - 
S 1.367 

l.367 

13.06 L 

14 

- 

- 

28.5 

4,090 

- 

1,104 - 
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CH.A.RTER C O ~ ~ ~ C U M I C . - ~ T I O ~ S .  INC. .AND SC'BSIDI.iRIES 

DECELLZER 31: 7002, 10O1 -4XD 1000 
XOTES TO COb5OLLD.ATED FIIu.L\'CL-\L ST.ATE.7.IEXTS 

(duilnrs in miihns.  e x - p t  where indiczted) 

The .~Ol!C.Ving :able sxs Forth :he coosolidats-l i c a e ~ e n t  of Jperxions for the Cdmpan:;: shewing ?rs.~ious[., reponed and resizced arnoun&. fer the :.fe2r 
Dezerzcer 2 I ,  2000 (in miilions: exce~c ikxe datai: 

As previously 
repurred A s  restated 

s 5,141 

1,056 1,155 
6 TO 608 

2,47; 3.295 
41 35 

REVENGES s 2.1149 

COSTS AND E.YTENSES: 
Operating ' xcluding depreciation and atnortintian and other i t e m  listed below) 
Sellins, gzicral and administrarive 
Depreciacit..~ and amonint ion 
Option cst:.. .?ensacion expense, net 

. .  . 4,210 . 4,129 

(971) (LOSS) 

(1,052) (1,042) 
(19) (.I 9 )  
(12) (1) 

. ~ . -  . .  

L8t-i Corn opentioos 
OTKEX MCC.:bIE (EXPENSE): 

Interest expense, net 
Loss o n  equity investments 
Ocher, net . 

(1,054) (1,062) 

(2,OSS) (2.150) 
1.226 1.282 

Loss before rninarity interest and income taxes 
MIN0RL'I-f MELWST 

(829) (86i) Loss before income taxes 

LO - INCOME TAX BENEFIT 

s (529) s (858) 
Ner loss - - 

s (3.80) LOSS PLY COPLMON SHARE, basic and diluted S. (3.6Tj - - 
Weighted average ccrnrnan shares outstanding, basic and  diluted 715,697,775 l25.697,775 - - 
Tie  fallawing table zets faarch se!ected consaiidzted smtrments of cash flows iiifarmatian far :he Company, showing previously reported and restated amounrs. 
for the years tnacd December 3 I ,  2001 and ZOO0 (in miIIions): 

l0Ul ZRUO - 
A1 As previously A s  .b previously 

reporrcd rcatnced rcponed rcacared 

s 4x9 S I . l j 1  S 8:s 
IJ.SO9) (4,774) IJ.USd) t3.751) 

S 1.162 S 1,156 9 7.920 s 1.420 

S 519 Net cnsh kam oormting activities 
Net cnsh From iiivesting activities 
Net a s h  L'rom 11 naming actrvities 

F- l2 



T a b l e  I f  C c n t l n t s  

t 

CH.4RTER C031'1 L~XIC.ATIO3~S. IFC. .LXD SUESLD 1.4RIES 

DECELISER 31, 2003.  3001 2000 
(dollars in miilions; Lticept ivhrre indicated) 

NOTES TO C O P Z O L ~ D A T E D  FIXxpiCL4L ST.4TEALE.VTS 

The sonsoiidactci finailcia1 itzccments of the Company inc!uae !he ac:ounts of Charter. Charter Holdco. Chancr Eoiaidings and all o f  their whoily-gwned 
subsidiaiies and chose subsidiaees o i ' c  xiiich Charter ticrcises voting concrol. Currently, Charter Eaidcs is chr unly subsidiar/ in whick the Company 
consoiiciates  ti [he bask of  voonp conrrsl. h l l  signific-nc intercompany accounrs ana transactions among consoiidated entities have bezn eliminated All 
amounrs prese::ieci for 1000 2nd 3001 in the financial sxements  and accompanying notes have becn adjusted to rerlecc the restated results in Xoce 3. 

Ck2 qr'Esriimti. 

The ?reparatior! I F  financial stacemenu in conformity with accounting principles Senerally accepted in the United States requires management to make estimates 
and assumptiom .-hat affect the reponed amounts of assets and liabilities and disctosure ufcontingenc assea and liabilities at the date ofrhe Financial statements 
and the repone: ..mounts o i  revenues and expenses during the resortinp period Significant jurdgments and estimates include qapitalization oF labor and 0-verhead 
costs, deprecia:: i i  and amoniiation cosrs. impairmenrs o f  p r o p e p ,  plant and equipmentt hacc+ises-znd g&iviII, income taxes and ucher contingencies. .Actual 
results could dii.';r'%orn those estimares. . .  . . .  

Cuiz E?rrivabi i' 

The Company c.miders all iiig!liy Liquid investments with original maturities of ihre: months or less to be cash equivalents. These invescments are carried at 
cos& which ap1:tqximates marker value. 

PI-opery. Plarr: wid Equiprnenr 

Properry. plant 2nd equipmenr are recorded at cost, including all marend labor and cenain indirect costs associated with the consmrction of  czble transmission 
and dist+.buriori Rciiieies. Costs associated with initial customer installations and the additions oPnesvork equipment necessay to enable advanczd services are 
capitalized C~srs capitalized as pan  of initial customer insnllations inc!ude matenais. labor, and cerain indirect COSTS. These indirect coscs are  associated with 
the activities oi ihe Company's personnel whu assist in connecting and activating the new servicz and consist of compensation and overhead cos ts  associated 
with chcse support hncrioos. Overhead costs primarily inciude erncloyec Senetics and payroil taxes, direcr vxiable costs associated with capicalizable activities, 
consisting primanvy ar' ;mrallztion and construcnon vehicle costs, the c o s  of  dispatch personnel and indirecc c o s  directly athibucabk to capicalizable xrivines. 
The c s i s  oiiiisconnecting cer.,ica a t  z custome?s dweiiing or xconneccng ser&= io a previously installed dweiling are c.&,aecl to operating expense in the 
period incurreri. Cosrs for repairs and maintenance are charzed to operating expense z.s incurred whiie equipment ceplacernenc md bebermenrs, including 
replacement oicabie  i r o p s  liom rhe poie to the dveiling, ire capitalized. 

Degreciation is record:d xslnp the smight-:ine rncrhod over rnznaqerneac's eccxnate of the useful lives of the related asseu as follows: 

Cable distnbuuon systems 
Customer equmtnent ana insrallations 
Vehicies and tluipmenr 
Building. and xsehold mprovenencs 
Furniture and ti. raes 

F-I4 

7-15 ye-n 
?-5 years. 
1-5 years 

5 years 
5-15 yenrs 



Table of C o n t a n r 3  

CXLRTER COh Ih [ L'3IC.ATIO tVS. ISC. .ASD SUBSID 1 - L I E S  
XOTES TO C O F 5 0  LID.LTED FLKAIUCIAL ST.4.TEME.UTS 

DECEJLPEX 31,7002.lO01 -k?D 2000 
(dollars in rniIlions. except  where ind icxed)  

Franchise 4 1 c s  acquired through the iurchazs ofsable systems rcprescnt manzgtrnent's estimate of fair value at  the date of acquisition znd  generally arc 
ce:,ie:ved 10 iiecsmine if t h e  hnchise  has J tinice !if? or  an indesnite life is defined by Statement ofFinancia1 .Accounting Standards (SFhS) No. LL2. Gn 
Januay I .  2002, the Csrnpany adopted %.AS Yo. 142. '.vhich ciirninaces the m.orrizxion ofgoodwill and indefinite iived intangible assets- Accordingly. 
beginning f a n u x y  1. 2002, all ksnciiizes that qualie! for indefinite iife treamx:it under 5FAS No. I42 are no Long?: amoniz-d against earnings but insread are 
tested for !rn,paiment mnuaiiy as of Oc:obec !, srmore ksquently as warranre:! by t*:ents or chanses in circumstances (See Xote 3). Ctrtain kanchises aid not 
aualii./ for indetinite-lik treatment due to technological or  opezttional hc:ors that l imt  rheir lives. These franchise costs are amortized on z straight-!ine basis 
over 10 years. Casts incrrrred in renewing czble hnchises  are deferred and amortized over 10 years. 

Prior to the adt!ption of SFhS No. 142, costs incurred in obtaining and rene:ving cable franchises were deferred and amortized using the straight-fine method 
over a period I:!' 15 years. Franchise rights acquired through [he purc!iase ofcable systems were ,oene:ally amortized using the straight-line method over a period 
of IS years- Tr.: period of 15 ;rears was management's best estimztc of the usekl lives o f  the franchises and assumed that substantially all o P those Franchises that 
expired during !ie geriod would be  renewed but not indesniceiy. The Company evaluated the recoverzbility ofhnchises  for impairment when events or changes 
in circumstani.. j indicated that the carrying amount o f a n  asset may not be recoveable. Because subsuntially all ofthe Company's franchise rights have bezn 
acquiredin thc-:?asr several ya rn .  at the time oiacquisition managcmcnt believed !he Compx!y.dic not have suEd=ncexFe<ence y i th  the lccal kanchise. 
audionries t o  c mchde that renewals of Franchises could be accomplished Indefinite!y. 

The Company relieves that facts and cucurnsranc:s have chsnped to enable it to conclude that substantialty all of its franchises will be rene-.ved indefinite!y: \vi& 
those hnchicci  where technological or  operational factors limit their !ives continuing IO be amortized. The Company has sufficiently upgradeti the cechnoIo$cn[ 
state o f  its c-b;e systems and now has sufficient experience wi<n the local fraachise authorities where it acquired franchises to conc!ude subsrantialIy all 
knchises \vi11 be renewed indet-mite!y. 

Ocher .Lrsers 

Gtlier assets primarily include goodwiil, deferrcd 6nancinS costs and investments in equity securities. Costs re!ated to borrowing are deferred a n d  amortized to 
interest expense using the effective inte:=er method over the t e r n  o f  the related borrowings. As ofDeccmber 3 1, 2002, 200 1 and 2000, other assets include 
S23 L milion. S230 million and $171 miilion of deferred financing costs, net afaccurnulated mortization of S 106 million, 567 million and 535 million, 
respccweiy. 

investments in equity sec-xities are accounted for 1t cost. under :he euuity method of accounting or in accoraancc with Statement ofFinancia1 Xccounnne 
Standards iS'FW7 Yo. I 15, -..Accounrhg fcir Cmsin  Invesmencs in Debt and Equity Ss-unties." Charter recagizes  losses for anydcc!ine in vnlue considered to 
be other than temporary. Cmain markecable cquicy secanties are classified as avai iablefor-de u d  reported at marktt value with unrcdizcd gains ana losses 
recorded as accumulated ocher comprehensive income or loss. 
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Equity investments. under the cost method 
Equiy  invesrrnaTts. under the eqtiiy mechod 
ktarkerable sec::rities, at rnarke: value 

s 17 s I3 s 14 
16 11 39 

Gdin ilossi fur rhe Y e a r  Ended 
D e c e r n b e r j l .  

The Company . . ailrates the recoverability of  properr,, plant and equipment. for impairrnenc when events or changes in circumstanc:s indicace that the c x q i n g  
amount of a n  ;Lbset may nor be recovemole. Such events ar cbangcs In circxnsrsnces could include such fac:on as changes in technological ad-anczs,  
flucruations in (he fair value of such assets. adverse changes in re!ationships with !oca1 franchise authorities. 2dve:se changes in markct conditions or poor 
operating results. [I ;I review indicstes that the carrying value ofsuch asset is noc recove:able from estimated undiscounted cash flows, the carrying value of such 
asser is reduc-d co its csrimated fair value. Wiile the Company believes that its estimates of h u e  cash flows are reasonsble, different assumptions regarding 
suci  cash flows could materially affect its evaluations o f  zsset recoverability. No impairmencofpropery, plant and squipmencoccurred in 2002, 2001 and1000. 

Derivarrve Finaizcid O~scnnonenrr 

The Company uses interesr i;ite risk management derivative ~nstruments. such as interst rate swap agre:mcnts, interest m e  cap agretmenrs a n d  interest rate 
collar agrez.ments (coilec:ive!y refeerred to her:in LS inte:est m e  agree-menrs) as required under the terns o f  the credit facilities ofthe Company's subsidiaries. 
The Curnpmy's poli.-:.r is t(i ranage inter-:r cosrs .sing a rik of Exed and vanable m e  &bt. Cisins interest m e  swan agezaents, the Company a%rc=s to 
rxchangc. at ipecified inrer:als. the diiierenc: bewe:n fixed a d  vanable interm amounts cdcuiatcd by reference to rn aped-upon notional p ~ n c : ? a l  ~ ~ O U I ~ L  
hterc;: rare c q  qreemencs are used to lock in 3 mmmum inwest me ihould .miable rates rise. bur enable the Company to orhenvise pay lower market aces. 
Interest ace callar sgrezments :re used to limit expasure :a and benefits from inreresr rate fluctuations on vxiable m e  debt io wlrhin 3 cenain r a n g e  of rates. Tne 
Company does nor hold or issue any derivative financ:al instruments for traainz puqoses. 

Reveirue .?eco,otrirIon 

Revenues from analog, digital and hish-speed data sen+x are r:cognized when the relnred serVic:s arc provided Advertising sales are recognized in the period 
that the advemsements are broadcast. Lm.1 ~overnmencal authorities impose franchise ie-s an  the Company ranging up to a federally mandated maximum of596 
of gross revenues as defined in the franchise ag-rc=menc Such Fe-s are col1ec:ed on a monthly basis from the Company's customers and a n  periodically remitted 
to local ,S;incliise authorities. Franchise fees coliecxd 2nd paid are re?oned 3s revenues and expenses. respectively. 

Pt-ogranmin~ r 'xu. 

The Company ::,is various contracts to obtain analog, dig:ttll 2nd premium pmqamming Born progrim suppliers whose compensation is typic;lIy based on a flat 
fee per cttstornn:'. l l ic cost of the right co 2xiiibic nenvori; prq_mmmmg tinder such arnngernenrs is recoraed in operang  expenses in the rnanch the 
pro~mmmiiig :., .mihole for :xhibicion. Progmnrning costs x e  paid each rnonth based on calcuiations penarmed by the Company and are subject to adjustment 
based on penol., : Judits i~crfomcd by the programmers. .idditianaliy, c:nm programming conmcis contain launch incxtives to be paid by the programmers. 
The Company :'.i::ves these upfronc payments re!ated to the promotion and acftvmon ufthe programmer's cable television channei and defers recognition o f  thc 
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I abls c i  C l o n t e n r s  

Advertising costs, including ~dvenis ing assoc:accd with the launch of  cable channels. are genenlly expensed as costs are incurrzd. .-\averrising expense was 
57-4 miilion, S i2  rniilion ana S6i)  million For the y e n  ended Dee-mber 3 1, 2002; 100 i ana 2000, respective!:!. 

The Company I L L S  historically accounted for stock-baed cornpensarion in accordance with Accounting Principies Eoacd (;.QB) Opinion No.  35, ".qcco[inring 
for Stock Issue;: to Employe:ss," and related incevrecai:ons. as pemitted by SFAS No. L 3 ,  "..?ccouncing for Stock-Based Compensation.'' On January 1,  2003, 
the Company x q t e d  the fair value measurement proy:!iofls of SF.4.5 NO. 1.23 using-ihe prospecrive m t r h o d  under Lvhich the Cornoany will r e c o F k e  
coinpensatton .r--:jcnse u f a  stock-based.award to an eqloye:  over the vesting period based on the fair value u f  the award on the g a n t  date consistent with the 
method describ.:,! in Financial .-iccounring Standards E.:ard htcrprecacion NO. 35 (FM l S ! ,  . k c o u n r z ~ g  for-Sroc.C-..lpp,-er~arion Riglzcs m d  Ocher- Variable SCOC.L 
OCJC~OJI or.-Lwur.i Plani. Adoption of  these provisions ... !!I result in utilizing a prefe'enble accounnng method as the consolidated financial ~ r a t e m e n t s  will present 
the estimated k i r  value ofxtock-base:! compensztton k expense csnsisrcntly with other forms ofcompensation and other expense associated with ,ooods and 
services rece:v:iI for equity i n s m e n t s .  In accordance .;ich SF4-S No. 135, the fair value merhod wiii be appiied oniy to awards g n t e d  o r  modified afler 
lanur./ I ,  2001. whereas awards gantcd  prior to such 2 te  will continue to be accounted for under .19B No. 15, unless the:( are modified or  serded  in cab. 
Manazemenr bt!ics.es the adoption of these provisions ' ::I1 nor have a material impact on the consolidated results of  operations or financial position of the 
Curnoany. The ongoing ttTec: on consolidated results a i  iperzcions uc financial position will be dependent upon fuurure stock based compensation awards Fanred 
by the Company. Had the Company adopted SFhS NU. .3 as aiJznuary L, 2002, using the prospective method. oprian compensation expense for the year ended 
December 2 I. 3002 w o d d  have been approximately SI. inillion. 

SFhS No. I. 23 requires pro forma disclosure of the imc ..;: on earnings as if the compensation expense For these plans had bcen determined using the fair value 
method Tne FolIowing table presents che Company's nc. .os5 and loss per share as repormi and [he pro Yoma amouncs that ivouid have becn reponed  using the 
fair value merhod under Sr'.%S 123 for the years presenr. i: 

Yenr Ended December 31. 

Net loss aopliczbie co common stock (in miilions): 

Loss per c o m m o n  shares. basic and allured: 
Pro Forma 

Pro forma 

Tie  fair value of each option granted is estimated on thc .ace ofgmnc using the Sl~C!i-SChOl~S option-pricing model. 'The following weiehted riverage 
assumptions were used for gnncs dumq the yean cndec ?ecember 1 I ,  2002.100 I and 1000, respcccively: r isk-be intemsr mtes or'2.6Y0, 4.756: and 6.595; 
expected voIztiliq/ af64.296, 56.1% md43.3%; and excrzed lives ot'3.3 yean, 3.7 yenn and 3.9 yews, rcsuecuveiy. The valuations assume no dividends are 
prid. 



Tshle of C s n t i n t s  

Idollars in millions, oxcepc where indicxed) 

The Conpan:.r reco-aizes dek’2rr:d tax asses znd ;iabt!irics far r e q o r z y  differznczs bmveen the iinancizi regofling 5xis and :he rax basis of che Company’s 
z s e s  2nd !iabilirles a d  s x ~ e c r - t i  Sene5o afutiiidng net operating ioss sari-;ior.var& Tile impact on  defeerred taxes ofchanges in tu races a n d  tas !aw, i fany  
applied io [he :.‘exs during which cernporzr; diFerences are expercsd to be iercled, are rcrlecced in he  consolidated financial siacernena in c h r  period of 
enacmL:nt (,see Yore 21). 

Minoriy ince:esc resresenrs tot21 members‘ equip: o f  Charter Fioldco not owned by Cliancr, plus preferred membership interescs in an indirect subsidiary of 
C!na~er he!d by certain sellers of the Bresnan systems. less redeemable securities. Minoricy interest toaledSI.0 billion. S4.l bilIion and31.5 billion as OF 
December 3 1, 1002. 200 I and 2000, respective!y, on the accompanying consslidaced balance sheets. Gains or  losses arising from issuanczs b y  Charrer Holdco c 
its membership iinits are recorded 3s capicl! transactions thereby increxing or decreasing shareholders’ equity and decreasing o r  incrasing minoricy inte:esc on 
the cansolidacc..i batmc: she:=. These gains (losses) toraled (Si) million, ( S Z S 3 )  million and (SZ72) million for the years ended December 3 1, 2002, 2001 and 
2000, respecci-::!y: on  the accompanying consolidated sratemencs ~ o f c h a n y s  in s!iareho!ders’ equiQ. Operating losses are alioczxed ro che rninorirf owners b a s s  
on the:r.owneniiip perc:nta,oe, thereby reducing the Company’s net loss. . 

Lossper. Cu1rzii:uiz S h r e  

Basic loss per common share IS computed by dividing the net loss ipplrcable to common s o c k  by 291,u0.15 l shzres. 269,594.386 shares and 325.697,75 
shares for the yma enaed December 3 I, 100l100 1 and 1900, represenung the we:ghtedavenpc common shares outstandins dunng che respective penoh.  
Dduced loss per common share zquals basic loss per common jhare for [he penods presented as the e f h t  ofstock options IS antidilutive because the Company 
lncurred nec Losses. .All membership units of  Charrer Holdco are -,xcnangcable on a oocfor-one basis into common stock o f  Cliane: at the opt ion  of the holders 
Should [he holders exchange units for shares. the effect would not be dilutive. 

Sepenrs  

SF>-S No. I3 1. “Disc!osui-e about Segments of  an Enterprise 2nd Re!ated Information,” established siandards for reporting information about operating segment. 
in annual financial scacemencs and in inrerim Kmancial repom issued co shareholders. Operating segrnencs are defined ss components ofan  enterprise about whic! 
separare E~lanci?! !nWr.3ccn IS s-railabie that is e x i u x e d  3fl z r q h r  basis by rhc cbief operating decision maker, or decision making -pup,  in deciding how 
to ailocare reaourc:s co an individual szgment and in jssessiag performance O F  the segmenc. 

T i e  Company’s opeGtions are managed on  the basis of  discinc: geographic regional znd divisional operacing segnents. Tile Company h a s  evaluated the criteria 
foragseparion of the g e o p p h i c  opemting sepencs under paragraph 17 of  SFhS No. I3 1 ana believes irmeers tach ofthc respective criteria set foah. Tne 
Company delivers similar gcoducts and servic-s within each ar‘ its geographic divisiond operations. Ezch geo=mphic and divisional servic: area urilizes sirniiar 
mezns for delivering [he progrzmrning of the CJmpany’S services: have similancy in [he type or class ofcxsromer rccziving the products arid i c r T i c 3 :  dkmbutes 
the Company‘s s‘emiczs over a unified nervork; 2nd operates witlun a consiscent regulatory environment. [n addition. each.of the zeomphic reZionat and 
divisional iipczxing ie,mencs has similar economic c.4arac:tnscic.s. hccordingiy, inanagernent h a s  determined that the Company has one r e p o m b  le re,ment. 
broadband servic:s. 

. .  . 

3. Acquisitions 

On February 17. XO2. CC Systems. LLC, a subsidiarl o f  the Company, and High S p e d  Access Corp. (HSX) closed [he Company’s acqusirion from ESA of 
the controcLs ;lid asocmted asscci, ana assumed re!ated liaailities. 
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I 
CH.4RTER COhIhI C>IC.ATLOFS. 13C. AlvD SCBSIDlhRIES 
NOTES TO COSSO LID.ATED FI>'.L\-CL-IL ST.4TEhIE.YTS 

(doliars in ,nilIions. esc-pc where indicated) 

, 
DECELfEER 21; 7002.2001 .LYD 1000 

thzc s+r:ed c:%in of the Cai+an!;'s iiigh-sse=d aac- z i i s t ~ r s ~ s .  .A.t ,ciosing. ihs Conpan:/ Faid 578 iruilion in cash and de!iT;er:d 37:UflO shares of H-CA's 
Seees D ccnT.,er,ible ptekreci stock 2nd ail the ' samncs :a bu:/ common zcocj; owned j y  the Company. .An zdcitional S2 million of purchase p r i :  *.vas 
remined to sc"1:e ;ndez-z,iy ck ins .  Tne ?urc!lase ~ e c e  has been ailoc-ted io sssecs acquired ana liabiiicies assumed based on fair values as d e t e m i n e d  in che 
Fooudi quacc: a i2002 5:". 3. chi:d-prr(. i~aluacion cspex. including SS lion assigned co intangible assets and amorcizcd over ;n avenzc useiul life ortlue= 
yexs and SZL iriilion asii-gied io ~ocdv.-iil. The finalization oFhe  purchase ?rice did not !lave a r;lacsr?ai sKect on amo~izat:on sxpense pre.,,iousLy re3ortsd. 
DuEng :he p e m d  ?om Is197 to 2000. certain subsdianes of the Ccmpany entered into internet-xcess re!ated senice agreEments with SSA. and both Vulcan 
r r  .-___ --A .-____ _-.  c ._ -..L-:L:-Z-< ---.- vc.'u.ue~ u ~ u ~ - . ~ i u  u L c k  ~ u ~ r ' p . r r r i y  a a u ~ a ' u ~ a ~ c -  tilyuc -U,ALJ ~ ~ A ~ ~ S X C Z E  iii i i S A  (See Xoie 13 F ~ ~ d d i t i ~ t ~ ~ :  iiiFZn>ation). 

[n April 1001. iiiteriink Communications Pxmsrs. LLC, Rir7cin .kquisirion Parmen. LLC and Charte: Communications Entertainment I, LLC, each an i n d i r q  
wholly-owxd .ubsidiary O F  Charter Fioldings, completed the purchase o f  cmain asses of Enstar [ncome Pro-mm 11-2, L.P., Enstar [ncome Progarn IV-3, 
L 9 . :  E n s w  Inl: !ne;'Growh Pro-mm S k . 4 :  L.P.. Enstar Cable of  Macoupin Coune  and Enscar iViPBD Systems Venture, sewing in the azgregnte 
approsimacely .,600 (unaudited) customers, for a total cash purchase pEcc of348 million. In September 1002, Charcer Communications Entertainment [, LLC 
purchased all 0 :  '%star Income Pro-gram [I-I, L.P.'s IIlinois cable television systems, serving approximately 6.400 (unaudited) customers. for a cash purchase 
pnce o iTI5  in!. .>n. Enstar Communications Corpomtion. a direct subsidiary o f  Charter Holdco. is a ,oeneral partner oftlie Ensmr limited parmersliips but does 
not exercise co: .ol over them. The purchase peces were allocated to assets acquired based on Fair values, including S J  1 million assigned to franchises and 
SS million assi; :d to castomer re!ationships amortized oyer a usctiil ij!: ?fchre: years. . ... 

During the sec: 1 and third quarrers in 2001, the Company acquired cable systems in nvo separate trnsactions. In connection with the acquisitions, the 
Company paid I regate  cash considerztion of S 1.8 billion, transferred a cable sj.sr;rn valued at S25 million, issued 505,664 shares of Charter Series A 
Convertible Re :ernable Preferred Stock valued at 351 million, and in the f i s t  quarre: of1003 issued ;9,595 additional shares of Series A Convertible 
Redeemable ?r- ..erred Siock to c:xain sellers subjec: to ccruin holdback provisions of the acquisition a p c m e n t  valued at S4 million. The purchase prices were 
aklocated to asx:s acquired and liabilities assumed based on fair 'lilluesI including imouncs assigned to franchises ofS 1.5 billion. 

During 1000. che Company acquired cable sysccms in Rve separate transac:icns For an aggegace purchase pric:: o f  S 1.2 billion. net o f  c x h  acquired, excluding 
debt assumed oFS963 million. In connection with the xquisitions, Charrer issued shares of Class X common stock valued at approximately S 175 million, and 
Charter S o l a c o  and an indirect subsidiary oiChatter Holdco issued equiry incz:esrs tomling S285 million and S629 rnilIian. respectively. T i e  purchase prices 
were allocated to a s e s  and liabilities assumed based on relative Fair values, including mounts  assigned to Franchises o f  S3.3 billion. 

The zansaczions described above were accounted for using the purchase method of accounting, and. accordingly, the results of operations of the acquired assets 
and assumed liabilities have bezn inc!uded in the consolidated financial statements from char resgeceive dates of acquisition. ?he purchase prices. were aliocated 
to assets xquired and iiabiiictes zssumed based on fair values. 

The summar;zed operating resuits of the CJrnpany that follow are presented on  a pro Forma basis as if the foilawing liad occurred on Jan- 1, 2.000: all 
acquisitions and dispositions cornpieced during 2000 and 100 I ;  the issuanc: ofCIlarrer Holdings senior notes and senior discount notes in i a n u r /  2002 and 
200 I: the issuance oiCharrer Holdings senior notes and senior discount notes in May 1001; and the issuanc: of and sale by Charter o f  convercibls senior nocts 
and Class A common stock in May 2001. Adjustments have becn made to give eEecc to amortizarion of Ihnchises acquired prior to July I ,  100 I .  interest 
expense, rmnoriry interest and certain ocher adjustments. Pro forms results for the year ended December 1 I ,  1002 would not differ significantly from histcrical 
results. 

- .  - .  . 
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Re venues 
Loss From opemuons 
Loss before rninoey inceresc 
Net loss 
Loss per cornnwn share, basic and diluted 

CHARTER C O M 3 I C X C . 4 T I O ~ S .  ISC. d,VD SUBSID [.ARIES 
.VOTES TO CO&SOLID.ATED FIIUAXCLU SThTESLEXTS 

(dollars in milIions, eicepr where  indicaccd) 
D E C E S ~ E R  31. ?om, zoo1 .LYD 2000 

7iearEndea D e c e m b e r j l .  

(in miilions, exc-pt per  share data) 

S 3,965 s ;:5oL 
(1,200) ( I .  121) 

(1.251) ( I ,  134) 
(4.64) (5.02) 

(2.727) (2.4261 

The unaudired -i-o forma financial miormarion has becn presented forcompamve purposes and does not purpom to be mdicative o f  the conscl ldated resuits of 
operattons hi! ' ,cse tnsactions been completed as of the assumed date o r  which may b e  oatained in rhe future. 

5. A1lowa;ise for Doubtfuldccounrs 

Activity in the .,ilowrinc: for doubrfui accounts is summarized as follows for the years presented (in milIions): 

Yc3r Ended December 31, 

Balancz, beyinnine ofyear 
Acquisicions ofcabie sysrems 
Chaqed to exuense 
Uncollected ba1anc:s w.vrittsn at% net ofrecoveries 

Balanc:, 2nd of year 

7. Properry, Plant 2nd Eqnipmenr 

Propezy,  p l m t  ma equipment consisn afthe foilowin; ils of Decmbcr 2 I ,  2002. 200 1 and 1000 (in millionsj: 

Z U I I l  l U U U  

Cable distnbrtuon systeras 
L a n a  buiiding md leasenoid improvements 
VehicLes and eauipmenr 

Less: accurnulxd ueprec:ation 

ZUOZ 

s s.950 
580 
7% 

10.513 
( 2 . 6 3 )  

- 

S 7,679 - 

s 7,577 
506 
459 

S,SJZ 
(1.Y29) 

S 6.911 

- 

- - 

5 I 1  

Tile Company ,!enodic-lly evaluates the estimated use%l lives used to depreciate its assets and the estimated amount ofassem thar will be abandoned or  have 
minimal use In rhc future. .1. signiticanr change in assumpnons about the extent or timing or'kmre user reciremencs. or in the Company's u p m d e  propnm. 
could marerrally afFecr f u m e  deprecisuon expense. 

Far rhe :/ears ended December 2 I. XIOZ. 100 l md3000. dcprcciarion expense {vas S l.4 billion, SI.' billion, and SI.0 billion. respectiveiy. 

F-10 
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CX.ARTEX CO3 I&IC:;'.'IC.XTiOS5. LVC. .A&D SUESIDI.ARIES 
XOTE5 TO COlvSO LID.ATED FIXihNC1.U ST.LTE5CESTS 

DECE3.ISER 31. 2001. 2001 A'4D 1000 
fdullars in rnilliuns, exczpc w h e r e  indicated) 

8. Franchises a n d  Guuriwill 

On JantxqI I .  2002. [lie Campmy adoped 57.G No. LA?. ivhic!i siirninaces the morriacion of indefinite iived intangible ilssets. Accordingly, beginning 
Ianusr., I .  3002. a11 3znchises :list qualiij? for hdefg!te l i h  ccxmenc under SF.A.S Go. 1-i are no longcramociztd against earnings bur inscszd will be tested 
roc impzimenc an nu ally^ o r  more ksquentl:f as :%-ranted by evexs or changes in circumstances. During the d n t  quarrzr of3002. the Company had 3n 
inde3endenc appraizec perCarm ':aluarions of  i s  franchises as ofJanuary I.  3002. Sassed on  die Fiiamcc prescribed in Emerzing Issues Tak Forc: i.EEF! ks11e 
No. 02-7, Lszif o~<.4c:o[uirirrp,'or j-txrixz oj-hrtp~ii-orrirr ~~~f~rdqr i r~ i r~-Llvr : f  imarr,o!bir .fssztr. kznchises were aamgaced into essentially i n s q a r s b i e  ~ s s e r  
g o u p s  to conduct the vaiuations. The asset p u p s  :enerall:r represent geogaphic clusters of  the Company's cable systens, which management believes 
rcpresencs ebe highest and best use of  chose asses. Fair vaiue was determined based on essdrnated discounted humre cash flows wing rezsonable and appropriate 
assumptioiis z h x  zre consistent with internal Forecms. A s  a result the Company determined that franchises were impaired and recorded the cumulative :ffect of' 
a change in accoiinting principle of S260 million (approximately 3572 million before minority interest sffecn). The effect ofadoption was to increase net loss 
ana loss p e r  s h x e  by S266 rniiIion and 30.Y0, respxcively. A s  required by S F . G  No. 141, the standard has not been retroactively applied to the resula for the 
period prior :a .idoption. 

Tine Company :yxformed in m n u a l  impairment assessment o n  October I ,  2002 using 3n independent third-party appraiser and following the gxidanct ofEITF 
Issue \E-!?. ~o~!!irio!r ofc:Gfo/ncv LQz/c!fo?!:hi? hirs!:gibk .Jssex . A q i i i x r i  Oz 4 arrsitrers Gmbharion. which w u  issued rn Oczober 2002 and requires the 
considemian ~ ~ ~ k s u m p t i ~ n s  that-markecplac: participants would consider. sucli as e'xpecrations of hmre contract renewals and other benefits relared to the 
innngible asse:. Revised carninss farecasn and Che methodoLoz required by SFAS Xo. 142 which excludes c c m i n  intan,slbles led to r e c o p i t i o n  oPa 54.6 
billion impairx.:iit in the fourth quarter of  2002. 

-- 

The Indcpcndc::c third-;.any appniser's valuation as of Occober 1, '1002 yielded an enterprise value of approximately S Z j  billion, which inc!uded Sj billion 
assigned to c'womer re!ationships. SFAS No. 142 does not permit the recognition of  the customer re!acianship asset not previously recognized Aczordingly, the 
analysis of che impairment could not include approximately S 7 3  miilion and S2.9 biilion attributable to customer relationship values u of lanuarl, I, 2002 
October I ,  2002, cespecdvcly. 

In determining whether its hnchises  liave i n  indefhite life, the Company considered the exclusivity OF the fnnchise, its expected costs o f  r h n c h i s e  renewals, 
and the technologicd sute  ofthe associated cable iysterns with a view to wheheheror not the Company is in compliance with any technolo= u p g a d i n g  
requirements. Cerrain thnchises did not quaiiri/ for indeEnice-Efe treatment due to technolo@cal or operational factors char limit their lives. These bnchise  
cos= wiil b e  amonizcd on a straight-line usis over 10 years. 

Tne Sect ot':he sdopticn 0FSFJ-S No. 121 is sfCecernbe: 3 I :  2002 ana -001 is prcsented in the folIowing table (in miilions): 



T a b l e  oi Csntenrs 

CH.ARTER COh-IVU?iV'IC;ITIONS~ IXC AND SUBSID [,\RLES 
3OTES T O  COMSO LID.ITED FI3.AXCLAL ST.ATE2 IESTS 

( d o h r s  in miilions: e icepc where indicated) 
DECE3IBEK 51: 7002,1001 .LYD zoo0 

Franchise zmortiz;tion e x ~ e n s e  for :he year ended Dec:r.ber 3 I :  2002 '.vas S? rnillio 
quali& far inasCicice-liFe ze?-.rz.e:.e::c under SF-G >io. Ii2. inchding cos= sssociaced 
expense i:!ztinp io these iranc!i:ses is e::pec:ed co be zppro.uimate!:i SS miilion. Franchise mLor?i.zxion expense for :he yean ended Dee-mber 3 1, 100 I and 1000 
\vas 8 1 . 1  biiiion ana SI .4 biiiion, iespec:ivekr. 

As r tqu i rd  b:~ SF.;S 3-0. L-LZ. the snndaid has not been retroactively zpplied io the rem!& for the period pnor io adoption. X reconciliation o t'net loss For the 
year ended December: I ,  1001.200l and 1000, a IPSFXS XG. 1472 had been adopted as ofJanuary I ,  1000, is presented below (in millions): 

.which regcsene &e arnonizatioa re!ating to hnchises that did not 
c i i  h n c h i s e  renewals. For each of :he next 6~f-e :/ears. arnortizxion 

Yeir ended December 31, 

NET LOSS: 
Reponed net [oss applicable to common stock 
Add back: smax-iizacion OC maeiiiceiivea %ncnises 
Less. minority interest 

Adjusted net loss applicable to common stock 

BASIC +JYD DtLGTED LOSS PER COMMON SHXRE: 
Reported net loss per share 
Add back: amortization of indefinite-lived franchises 
Less: minority interest 

Adjusted net loss per share 

1 0 0 2  zoo1 ZUIIU 

S(2.5 17) 
_ T  

- 
- 

S(Z.5 17) - 
s (8.55) 
- 
- 

S(3.SO) 
5 . P  

9. 

Accrounts payable and accrued expenses cons~st of the fodowmg as oiDec=mbc: 5 I ,  1002, 200 1 and 2000 (in mrllions): 

Accounrs Payable and .Accrued E.xgenses 

Accounrs payable. 
Capita1 cxpendirures 
Accrued interest 
Programming coscs 
Accrued genenl and adminismuve 
Franchise fees 
State sales ta.. 
Other zcmed  *expenses 

'IIUI 10110 

s 190 
141 
Z 4 i  
13 7 
I26 
68 
65 
1: 3 

s 207 
196 
23 0 
19 I 
119 
62 
52 
13 2 

s1,+05 - 
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CHARTER C 0 hi b I CY I CAT I 0 N S . W C. x>'D SUBS LD r.-mEs 
KOTES T O  C O N S 0  L I D i T E D  FIX.&YCL&L ST.ATESIXXTS 

D E C E X B E E R ~ I :  2011:. 2001 ASD m o  
(dolkrs  in millions, except where indicxed] 

IO. Lung-Tcrrn Deb[ 

Lung-rczm Sebc csnsisa oi-:iic r'oilowing 1s of December 3 I ,  -003, 200 I and ZOO0 (in millions): 

1001 

Fxce 
Value 

Accrered 
Value 

2001 

Face 
Vnlue 

Accrered 
Vnlue 

Long-Term Debt 
Charter Cornrnu;;ications. Inc.: 

October ani 'Jovernber 2000 

M a y  300 I 

Charter Holdin& .: 
March 199s: 

j.7506 L. iivertible senior notes due 2005 

. .. 4.7% c w.,ez?z[e senigr nopi  due ZGCOC - ; - 

8.250% - m i o r  notes due 1007 
8.625% icnior notes due 2009 
9.9205 :enior discount iiates uue 10 l I 

lO.OOO?'Q senior notes due 1-009 
10.25046 senior notes due 10 10 
11 .750% senior discount notes due 1010 

10.7500,C senior notes due 3009 
1 I .  125% senior notes due 201 L 
11 .5OOo,'o ienior discount notes due 20 1 

9.625% senior noces due 2009 
10.00096 senior notes due 20 I 1  
11.750% senior discount notcs due 1OL 1 

9.625?6 senior notes due 2009 
I O.OOO'?'Q senior notes due 10 1 l 
1'. 125% senior discount notes due 2012 
Senior bridge !oan fadicy 

l0.00nb senior discount notes due 1008 

l 1.S75n.h senior discount notes due 2005 

Januay: 1000 

Iantiaw 1 0 0  I 

May 100 1 

lanualy 2002 

Renaissanc:: 

CC V Holdings: 

Other Long-term debt 
Credit Facilities 
Charter Opemti!ig 
CC Michigzn. LLC 2nd CC Xew Englmd LLC (Ava1on:i 
cc VI 
Falcon CJb le 
cc VIII Opcratlng 

S 750 

63 3 

60 0 
1.500 
1,175 

61 5 
325 
5: 1 

900 
500 
675 

350 
575 

1,OlS 

3 50 
IO0 
.I50 
- 

114 

I SO 
1 

4,541 

926 
- l.155 

1.166 

S19.69'i 

- 

- - 

s 750 

63 3 

599 
l,J97 
1,307 

675 
3 25 
*: 1 

900 
500 
454 

350 
575 
69: 

343 
298 
3 0  - 
113 

I63 
1 

4,542 

926 
1,155 
1,166 

T:S.GTI 

- 

- - 

S 750 

. 633 

600 
1,500 
1,473 

675 
3:5 
532 

900 
500 
675 

_I - "  
J2W 
575 

I,i)LS 

- 
- - 
- 

1 I ?  

I so 
1 

4,145 

90 1 
532 

1.08: 

S17.513 

- 

- - 

S 750 

633 

5? 9 
1,497 
1,187 

675 

376 

399 
500 
398 

i 50 

-1 J -5 

575 
615 

- 
- 
- - 

1 O L  

l a6  
l 

4,145 

90 I 
582 

1.082 

S16,2.l3 

- 

- - 

Fnce 
Value 

Accrered 
Value 

The acwzed vaiues presented above represent [he fact value ilt'rhe nates ICSS the oricinai issue discount at the time ofsale plus the acc:etion to the balance shezr 
dare. 

J-. ,7515 G'iut-ref- ~L'anw-ribk ,Var2xz. :n October and November 100(1. ciie C m p a n v  issued 5.75% converriblc senior notes with an agrer;rte pnncipal amount at  

manmi:/ o t  Sz13 iniiiion i the '*5.7?5 Ciiarrer Cmverrrble Notes"). Tile ne: pmceeds or'Z'713 milliun 'were used to repay certain m o u n t s  uuntanding tinder the 
Charrer Soldings 3000 senior ondge ioan raciiiry. Tie 5.7% U.iarrer ( h v e n r b i r  Notes are converrtble a t  t h e  option of the holder into shares or' 



Table o f  Csntents 

.RTER COwIC~IC-4TIOIVS.  IXC. .&FD 5UBSIDI.4RlES 
rEs TO cosso LIDATED FIY.LVCLAL ST-ATE:,IE.UTS 

DECEMBER31: 2002: 2 0 0 1  .kVD 2000 
/dollnrs in millions, e i c e p c  where indiciced) 

.- 7 .  ~11ar:s jer Si .000 +ncipel amount afnotss .  w1id-i Is equivaienc [o a price o f 5 2  1.56 pcr share, subject 
ucz onridiluds.e jrovisions, which c o u e  i d j u m e n t s  to occur automacicaily bascd on the cczurrencc o f  
i of the notes. -A.ddItioniiI:.,: the conversicn at10 may be idjusred by rhe Company when deemed 
,if the Company at amounrj decrcising *om IO2.3?6 co 100% ofthe pcncipal arnounc p lus  ac=rued and 
.+ace oire.':mprion. incerm Is payable zsztisnnualty on . % p d  15 and October 15, beginning A p d  l j .20(  

Class .a. mmxcn stack z t  3 con.:ersion : a ~  O K  
cpmin adj.jusr;;;enrs. Spec:ficoll;.~. the ad jusne 
specified e-~xntc io prol.:ice ?rorec::on ,lghrs :c 
apcropriite. These notes x z  r e c t x n m e  at ;he 
unpid incerczt teainning an Gc:oCcr IS. 2002: 
until rnamrici a n  October IS, 2005. 

4..:j% Cfiai-ter Cmiar-nble .Vurcx. In .\.lay 200 i .  
million iche "4.7336 Charter Coiivernble Notes'" 
of the c;edir: Facilities of the Company's subsidir 
convexiible ac the option ofthe holder into share:. 
equivalent co i price oiS26.25 per share, subjec: 
baszd on the xctimencc of specified events co pr 
Company whsz .!eemed appropriate. These iioce:: 
amount. plus .:.;;rued and unpaid interest beginnir 
besinning De-rziber 1, 2001, until mamriry on  IC 

The 5.7596 Chxer  Convertible Notes 2nd the 4.7: 
Charter, but a:: structurally subordinated to all ex- 
subject to cefi;,ii conditions and restrictions. the C.. 
accrued incerts 3~ the repurchase date. 

. . .  

- .  . 

illorclr I999 CAarrer Xoidin,os Yorez. In March 19s . 
i.collecdvely, the -'tssuers") issued 23.6 billion princ. 
principal amount ofS.250?6 senior notes due 7007, 
principal amount a t  rnaturiry of9.920?4 senior disc= 
Company's credit facilities, were used io consum:. 
refinance borrowings under the Company's previoua 

The 9.25096 senior notes.are not rzdezrnable pr ior to 
until maturity. - 

The 3.625% senior notes are redctmabie at the uociou 
beginning o n  Xpnl 1.1004, to the date o f  redemption 
alaruricy. 

Tie 0.92046 senior discount notes arc redeemable it:? 
2004 Thereair2r. cash interest is payable semiannunil: 
9.92096 senior discount notes is bemg acmted using ::-. 

Jmpail:i issued 4.7546 conven'ble senior nates with an agzezate principal amount at rnacutfyf of 26:: 
:et procetds of3609 rniilion were used to repay ceriain amounts outstanding under the revolving porrion 
.ii for gened  corporate purposes, including capimi expenditures. ?he 4.75?% Charter Convertible Nores : 
LSS X common stock at a conversion race o f  28.0?52 shares per Si.000 principal amount of notes. which 
:.in adjusments. Specifically, the adjusmeno inciude anti-ailucive pmvisions. which automacicalIy occl 
mtection rights to holden of  the notes. Additionallyl the conversion ratio may be adjusted by the 
<ternable at the option o f  the Campany at mouno  decreasing From I O  l.9?'0 to 100% o f t h e  principal 
.:me 4, 2004, to the date of'iedernpcion. interat  is payable seriliannually on December 1 and June I ,  
396. , , 

iner  Convenible Notes nnk equally with any future unsubordinated and unsecured indebtedness of 
xd future indebtedness and other liabilities of the Company's subsidiaries. Upon z change  of conrrol. 
:/ may be required to repurchase the notes. in whole or in pan, at 100% of rheir principal amout  plus 

. -  . * .  

Ja~tranl 1000 Circr-:er Ko ld in~s  !$ores. [n January 1-001: 
1000 Charter Holdings notes consrsted ofS675 million 
amount of IO.209'0 Senior notes due '0 10. and 5532 m. 

xcer  Holdings and Charrer C~mmunicarions Holdings Capital Corporation (,"Charier Capital") 
mount or' senior notes. The >larch 1999 Charter Holdings notes consisted of S600 million in ag-pgate 
illion in aggregate principal amount of  8.625% senior notes due 2009, andS1.5 biilicn in asseegate 
.tes due 10 I I .  The net proceeds of approximately S2.9 billion, combined with the borrowings under thl 
ier orTers For publiciy held debt o f  several o f  the Company's subsidiaries, as described below, to 
i faciiities, for working c a p i d  purposes and to finance acquisitions. 

ri~y. htertst is payable semiannually in arrears on April I and October I ,  beginning Gcrabcr  I,  1949, 

:? ksucn at amounts decreasing %om l0d.j 13% to IO006 ofpar  value pius accrued and unpaid interes 
:=st is payable semiannually in x r e x s  an April 1 and October 1, beginning Occober I, Ig??, until 

[ i o n  oftlie ksuers at xnctints decreamg From 104 06096 to 100% oioccrcced value beginning ApnI 1 
.rears a n  Apnl 1 and October 1 beginning 0c:obcr I ,  1004, unci1 rnaruncy. The discount  on the 
Scuve  Lntzrest mechod. 

'inner Holdings and Cliarrcr C; lpid issued S 1.5 billion principal mount ofscnior notes. Tic January 
z g e g t e  principal amount of l0.0009'0 senior notes due 1009, S325 million in aggrcg+te principal 
'1 in aggregate principal amount at maturiry of I1.750?/0 senior discount notes due 

F-'4 
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T i e  IO. l i i )?b  senior notes are re2ezmahie at cht opcion ofche !ssucrs at arnouncs decreasing ii-om lO5.125u6 to 1004'0 sfparvalue plus accrued and unpaid 
incercsi. beginning on ianuary LS. 2005, to rhe date ofiedez~ccion. Interest is pa:/ablz semiannually in an-exs on January I 5  and July 15, beginning on July 1: 
2000, uncil rnaturicy. 

The II.7509.5 se:iior discount notes are redemable at the option of the Issuers a t  amounts decreasing kom 105.875% to 10056 of accTeted value besinning 
January I 5, 10C'. Interest is payabLe semiannually in arrexs on Januari 15 and July 15, be3nninp on July 15, 2005; until maturip. The discount on tlie I I ,737 
senior discount .,des is beins acizeted using die eifective interest merliod. 

/fZMQ/7; 2001 C .m-rei-Eoidix,s. .Voces. Cn January 300 I ,  Charter Holdings and Cllarcer Capital issued S2.1 billion in aggegate pcncipa! amount  of senior iiote. 
Tlie J a i i ~ i y  ZSI : Ciarre: Hoiaings nues eonsis:edo?390U million in aiz-rcgace principal hmount OF LO.'i5095 s&or notes due 20.09, SSOO rniI!ion in a_esegac 
pnncipal arnouc: d f  11.125?5 senior notes due 201 I and $675 million in agprepre principal amount 3t maturiry a i  13.50005 senior discount notes due LOL I .  T? 
nec proceeds of..pprosimate!y SI .72 billion werc used to r e p y  al! remaining amounts then outstanding under the Charter Holding3 2000 senior bridge loan 
fadicy and the ' C VI revolving credit facility and 2 porrion ofthe amounts then outstanding under the Ciisrrer Operating and CC VI I  icvoiving credit facilitie: 
and for general iorporare purposes. 

The L0.750?./0 senior notes TIIT not redeemable prior to maturity. hcerest.is payabk semiannually in arrears on .April 1 and October 1, beginning October I ,  2OOi 
uncil marurity. 

The I 1.11546 senior notes are redeemable z t  the  option of the Issuers at amouna decreasing kom 105.565?/0 eo 10095 of par value plus accrued a n d  unpaid 
inre:esc beginning on Ianuarf IS. 2006. to the dace of redemption. At any time prior co January LS, 200.1, h e  Issuers may redezrn up to 3% o f  the a ~ g e ~ z t c  
principal mount  af the 1 I .  135% senior nates at a redemption pricc O F  I I I .  125% of the principal amount under cemin conditions. Interest is payable  
semiannually in ZKCXS on January 15 and July E, bezinning July LS, 200 1: until inaturiry. 

The 13.5009'0 senior discount notes are rtrie-mable at the option ofche &suers at amounts decrezsins h m  106.750?'a to 100S6 of accrered value beginning 
January 15. ?006. .i.t any time prior to i a n u s p  15, 3Ou-k the issuers may me-rn up [o 2 5 %  ofrhc a s p g a t e  principal amount of the l2.30096 senior discount 
notes LC a redemption pricz of I 1>.500% of  ihe iccre::d ~ l u c  under czrzin conditions. Tnereafier. cash interest is payabie semiannually in 3iTezrs on January I. 
and July 15 besinning luiy 15,2006, until manlriw. Tie discount on the L3.500?./0 senior discount notes is being accrered using the effective interest  method 

Ma:v 3OOf Ciiarrer Koldiqs .Voce.. In May 100 1. C!lmer Eoldings 3nd C'naner Capital issued 3 L .04 billion in aggzgate principal m o u n t  o i s e n i o r  notes. ?he 
May 300 I Chaner Soidings notes consisted of3352 million in a g g e g x e  pnncipai m o u n t  or'9.6'% senior notes due 3009, SCTS miiIion in aggregate  principal 
nmounc of' i 0.0009'0 seniur mees due 101 I snd 5 i .O bdlion in aggregate pnncipal amount a1 manirity of I 1.750% senior discount notes due 10 1 I .  Tine ne: 
proceeds o i  approximatc!y f 1.4; biilion '.vere used io pay a pcmono i the  purchase pricc ofthe .4TSCl transactions. repay all amounts outstanding under the 
C h a r m  Operaring and Falcon Cabie revolving credit facilities and for gmerril corporate p u ~ o s e s .  inc!uding capital expendimres. 

Tile 9.62,CD'o senior notes are nor rede-rnable prior to rnaruricy. Interest is payable zerniannully in arrears an May 15 and November 15, beginning November 15, 
200 1, until maturity. 

The LO.OOO% senior notes are redeemable at the option o i t h e  Issuers at amounts decxzsinp From IOS.OOO?'o to IO095 of par value plus ac-rued a n d  unpaid 
interest beginning ijn May i5,1(106. IO rhedats 0i::d:rii;piiGn. hi any iime prior 



- 
I a b l e  ci Contents 

CH.4RTER COhIJ IC>:IC.ITIOXS. FC. AJUD SVBSIDI.-Le[ES 
YOTES TO COKSOLID-ATED FIX.ASCLAL ST.ATE>lEYTS 

DECEA[BEl? jl.1007.?001 -4h-D 1040 
[dollars in millions-, except ,where indicated) I 

i 

merhod. I 
w r u m u ~ ~  2003 C"tnrrrr H o h i Y n ~ ~  ~VO~ZS. In January 1003, Charter Holdings and Charter Capital. issued S I .  1 billion in aggregate principal amount at mararity of  
senior notes znC ienior discount notes. T'he January 2002 Charter Holdings nares consisted of5250 million in aggregate principal amount oF9.62554 senior notes 
due 3009, S200 :iiIlion in a g g e g r e  princpal m o u n t  o f  !0.000% senior notes due 30 1 I and 5450 miIIion in aggegatc principal m o u n t  a t  maturity of 12.125?'0 
senior discouni otes due 1012. The net pioce-ds ufapproxinacely S 3 Z  miilion were pnrnarily used to repay a portion ofthe mounts outstanding under the 
revolving crcdii iiciiities of the Company's subsidiaries. 

T ie  9.625% se:.:or notes are not redeemable prior co maturity. Interest is payable serill-annually in arrears on May 15 and November 15, beginning May IS, 
7002, untii mac.riy. 

T h e  10.0009'o si i ior  notes are redeemable at the option oftlie Issuers at amounu decreasing Rorn 105.000?6 to IO044 ofpar  value plus accrued and unpaid 
interest beo,inntiig on May IS. 2006. to the dare af redtnption. At any time prior to May 15, ZOW, the Issuers may redeem up to 35% of the aggregate principal 
amount of the lO.OOOn'a senior notes a t  a redemption pricz of I 10.0009'0 of the principal amount under certain conditions. Interest is payable semi-annually in 
acimrs un &hy LS andNovember 19, begiminp May 15,2002, until matuey. 

The 12.1250'0 senior discount notes are iedecmable zt the option o f  the Issuers at mounts decreasing from 106.063% to 10096 o f  accreted value beginning 
January 19, 3007. At any time prior to January IS. 3005, the issuers may redeem up to 1544 ofthe a g x p i t e  pnncipal m o u n t  of  the 12.125% senior  discount 
notes at 3 redernorion pric- of ! 12.125% oft l ie  acrmed value under certain conditions. Cash interest is payable semiannually in arrears on January 15 and 
July 15 beginnins July 15, ZOO;, uncil rnaturiF]. rile discount on the IZ.12504 senior discount notes is being accreted using the effective inrrresr method. 

. -  
. -  . .  . .  . .  

Aznairsairc~ M o r a .  In tonnec:ion with che acquisition oiRezaissanc- in .a-.pd 1990. the Company assumed S 163 rniilion principal amount a t  manu$ of 
10.5000'0 senior discount noces due 3003 ilfwhic!i SA9 rniilion was repurchased in Xsy 1900. The Rcnaissanc: notes do not require the payment of interest unci1 
April IS, 1003. F:om zno a k i  .i.piiI i5. 2003. ihe Renaissanc- notes h e x  tnteresc, payabie semi-annually in csh, on .April I5 and October IS,  commencin,v on 
October 15. 2003. The Renaissnncz n o m  x c  due on April 15, 1008. 

CC y.Yuriuld:'ir,~s :Vorrs. C!iarcer Holdco acquired CC V Eoldings in November !009 m d  assumed CC V Holdings' outstanding 11.375% senior  discount nates due 
2005 with an  iccreced t:aiue ct'S1'_3 million 2nd 2!10 rniiiion 
interest sn  :he CC V Holdings l 1.57554 notes will be payable semi-innwily on  June I and Dece.mber I ofeach year, commencing June I ,  ? O W .  In addition. a 
principal payment uf566 miiiion is dueon Decrnber  I .  3003. 

tn Januayi 3000. through change 3f control offers and purchases in the open marker. the Company re3urchased all af  the SI50 miIIion aggcgate principal 
amount of the  CC V Holdings 9 .j75?'o noes. Contenporanecusly, the C m p a n y  cornple~ed change of control offers in which it repurchased S I 6  million . 
a g p a a t e  pnnc:ual m o u n t  at marunty o i  the 1 l.S75?'a senior discount notes. 

ffizh firid ,'?a;, 'crive Covennrirs: Liiniruriott on (riukuredrzers. Tie  indentures governing the public notes of the 

. .  

principal smount ofO.2750.6 senior subordinated noces due 200s.  .%.Re: December I ,  3003, i x h  

I 



- incx  aaditionai debt: 

- p a y  d;vidsxis a n  sqciy sr  i e~urchzse  equip.; 

- zmt liens: 

- make investments: 

- 
- sei! Issets; 

* en[<: into sale-leasebacks; 

* 

sei!  ;I! or substantiall]r all of'tlieir assets or merge with ur into othercornpanies; 

. .  
. .  . .  . 

in tlie case of restriczd subsidiaries. c:eate or permit to exist dividend or payment restrictions with respect to the bond issuers, guarante= tlieir parent 
companies de>[, or issue speciried equity heresrs; and 

c n g q e  in certain wnsactIans with affiiiates. - 
Churrer C , w r a f i q  Crzciir dr:zcYir:ex. nie Charter Operxing crtdit facilities provide Far borrowings of up to. 55.2 biilion and provide far four term facilities: hvo 
Term A facilities with an agzregate pencipal amounc u f S  I. 1 1 billion that macures in September 1007, each with di5e:enc amorrizacion schedules, one beginnins 
in June 1002 and one beginning in Seprernbcr 2005; and two Term B facilities with 
matures in March ZOOS and SS93 million macures in September 2008. Tlie Cliarrcr Operating credit Facilities also provide for two revolvins credi t  fzcilities. in an 
aggregate amount o f 3  1.24 billion. which will reduce annuaLiy beginning in >larch loo+ and Seprember 1005, with a maturity date in September 2007. At  tile 
oprion oithe lenders. supplemental credit faciliries in the amount ofSlO0 million may be available. Arnounn under the Charter Operating crzdir facilities bear 
interest at t he  Base .Race or  the Eurodollar me. as defined. plus a rnargm of up 10 3.7596 for Eurodollar loans (4.58% to 3.  I??., u ofDecember 3 1, 2002) and 
1.75% for base rate loans. .A qiianerly commimcnc fee of'oezvetn 0.15% and O.j75% per annum is payable on the unborrowed balance of the revolving credit 
facilities. .4s ofDecember : I ,  1002. outstanding borrowings \vert approximntely S-L.5 billion m d  che unwed tom1 patentiai availabiiiiy \vas 363i million 
dthaush tinancia1 cmenancs ! i x x c d  sur ;vaiiabiiicy io 53 13 rniilion xi oiDectmber 3 1, 2002. 

CC Vr "Ipernrirrg Cxdir Fczc/!ift.s, The CC VI Operating credit facilities provide for two term hcilities, one with a principai amount ofSLS0 million that mahues 
May 2005 [Term A), and the ocher with a principal zmounc oiSJ00 million that macures November 2008 (Term 6). The CC VI Operating credic facilities sisa 
provide for a 5350 miilion reaucng revolving credit faciliy with a maturity dare in !day 2008. ..\E the oprion o f  the Lenders. supplemental credit facilities in the 
amount oiS;O0 miilion m;y be avaiiabie tinnl geczmber i I .  200d. . a o u n t s  under the CC VI Gpeming crcdit facilities bear inre:esr at the base rate or  the 
Eurodollar race. JS defined. ? ius  a margin of up to I.O% for Eurodoilsr loans 14.3 14'0 to 2.624'0 as of Dec-rnber 2 1. 1002)  and 2.OK for base rare loans. .A 
quarrerly commicment Re or-beaveen 0.150?4 a n a  0.375% per mnum 1s payable on  the unborrowcd balance ofthe Term .A facilicy and the revolving facilic. As 
of Decxnber 3 I ,  2002. ourstanding borrowings 'Net:: SO26 miilion and unused tom1 potential avaiiabilirj was 5274 d i l i o n  although financial covenants limited 
OUT availability to SI17 miilion as ofDecember 5 1, 2002. 

Fuicmr C d f r  Credic Facifirirs. 7% Falcon Cable cr:dit facilities provide for hvo t e r n  facilities. one with a p'rincipal amount of 3191  million that matures June 
2007 (Term B), and the other txirh the principai amount of S X S  inillion that inamres Dec-mber 2007 (Tern C). The Falcon Cable credit facilities dso  provide 
for s reducing revolving facility of up to approximately S6S million irnamnng in Dec-mber 1006j, a reducing supplemcntai facility of tip to SI LO million 
(macuring in DecEmber 1007) and a second rcduc:ng remlving faciliry o f u p  to 56711 million (rnamnng in June "307). At die option d t h e  ienciers. iuppiernencal 
creair iic:iicies in die amount o f  up to 986 million may also be available. .Amounts under the Falcon Cable credit facilities bear incercsr at the base rate or the 
Eurodoilar rare. ;is defined. plus a innrgin or' up co 2.59'0 for Fuurodoilx ioans (4.07% LO 1.6859'0 Y ofDec:mber 2 I, 2002) and up to 1.3'3 for b a s e  race !oms. A 
quaneriy commitment fez ut'benve=n 11.2595 and 0.j759'0 per innum is payable on the unborrowed balancz ofthe rcvoivmg bciiines. As ot'Dec:rnber 3 I ,  1002. 
oursranding borrowing3 were S 1.2 billion and unused total potential 

azzepte principal amount of 52.73 billion. of  which S 1 .S-+ biilion 

F-27 



Table c F C o n t e n t s  

cxxx-rm cow-tCxc.~Tross.  INC. A ~ D  S U B S ~ D K A R I E ~  

D E C E S B E R  31,7001.1001 A.YD 1000 
XOTES TO COSSOLIDATED F1X.A:YCLA.L ST.ATEILE.VTS 

(dollars in miIIions, E L ; C ~ ? C  : vners  indicated) 

ai~zilcbdir: ~ V G S  5 i -3 iiiiilicn. ai! ii<.which ..%:oilid ! ~ : . e  been am!acis  bases an Bnancial covenants as c i '3ecczber  3 I ,  2002 

CC ;.'I2 @er.criiiy C;-uiir FLC 
c;?dic Fac:lities provide for dire: [=m ac:licies. w o  TCT. .A facilities ivich z ~ d u c : i  ,c-ar;:nt ;gp:gzte p ~ n c i p s l  imount OFSLIO miIlion. that continues reducing 
quarrcri:i unci! they rezch x a u f i ~ ~ ,  in Iune 2007, and a Tern 3 kci i iy  with a rednccd cu renc  principal amount ofS495 miilion, that continues reducing quarterly 
unci1 i t  reaches mat+: In Fekic~, 100% The CC "111 0pe:xing cre5ic hcilities also 9rovide For nvo reducing revolving credic facilities. in t h e  ag,mepre 
amount ot'S54!: rniIIion, which wiil reduce quarcs:ly be5nning in March 2002 and September 2005. respectiveiy, with mmrity daces in Iune 2007. At the option 
of the !end==. supplemenczl facilities in ihe amoun t  ofS200 miilion n a y  be available. . h o u n c s  under rhe CC VI11 Opentin$ cxdic facilities bear  interest at the 
base rate or the E:rodoilar race. as defined. plus 1 margin of tip to 1.750,6 Far Eurodollar loans (1.54?6 to :.SY?/a as  ofDecember j I ,  2002) and up to 1.75?6 for 
base race loans. A qusrte:!y commitment fec o f  between 0.1509b and 0.275% is payable on  the unborrowed balance of the revolving credirfacilities. As of 
December; I ,  21(12: outstanding borrowings were SI.' biilion, and unused total potential availaoility was 3326 miIIion. a11 o f  which would have  been available 
based on  t inancd covenants as o f  December 3 I .  3002. 

2z. The CC VIii Ceer,tinz cr-dic FaciIicies jrovids :or borrowings ofup 5 i.49 biiIion 2s o i D e c m b e r  3 I. 2002. The CC VU1 

Obligations undcr the credit hcilicies ofihe Company's subsidiaries are guarznte-d by each respective subsidiary's parent and by each of their operating 
subsidiaries. T i e  obligations under the credit facilities ofthe Company's subsidiaries are secured by piedges of all cquiry interests owned by each subsidiag and 
its opemine: subsidiaries in ather :crsons. and inrerconpny obligaflons oyirip :s.each subsidiary Snd'or its operzcing subsidiaries..by iheirafilintes, but are not 
secured b c  the oilier asses ofiacii rubsidiayf or its oberating subsidiaries. The obligations under each subsidiary's credit Facilines are also secured by pledges by 
tlie subsidiary's !:areat o f  ail equity interesrs it holds in other persons, and intercompany obligations owing to it by its afiliates, but are not secured by the other 
irsses o f  [he subzidiapj's parent. 

Each of the credit hciiities o f  the Company's subsidiaries contzin re?resenc;cions and warrsnties, afiirmative 2nd nezative covenants simiiar to those described 
above with respec: ro the indencures governing [he public notes a f  the Company's iubsidinries. informaticn requirements. events uf default a n d  financial 
covenants. The financial covenants, which are generally rested uii a quarterly basis, measure performance against standards set For levera_e. d e b t  servicc 
coverage. and openting cash Aow coverage of cash inrercst expense. .Additionally. the credit facilities contain provisions requiring mandatory loan p r e p a y e n n  
under specific circumstances, inc!uding when significant amounts of assets are sold and the procceds are not promptly renvested in assets useful in the business 
of the borrower. Tie Charter Operating credit faciIicy also provides rhat in the event [hat any existing Charter Holdings notes or other long-term indebtedness of 
Charre: Boldings remain outstandiilg on the dare. whici is six months prior to the scheduled fiiai marunt;., the term loans under the C!iarter Operat ing credit 
facility wiil macurt and the revolving credit hc:lities will terminate on such dare. 

Ln the e'ienc o f a  default under the Company's subsidizries' credit hcilities or public notes, the subsidiaries' creditors could elec: to deciarc all amounts 
borrowed. rogPrlier~with accnied 2nd unpaid interest 2nd other Res. to be due 2nd pa:/abie. [n such i*.'ex, the subsidiaries' credit Scilities a n d  indenrues  diac 
were so ac:e!ersced or were otherwise in default wdI not permit :he Company's subsidiaries to disniDure FLU& to Charter Holdco or the Company to pay intercsc 
or pnncipai on the  public notes. [Fthe amounts ountanding under iuch credit facilities or public notcs are accc!erated. all ofrhe subsidianes' debc  and liabiiities 
would be  jayable Ymm the subsidiaries' assers. pnor 10 any distrhcion of the subsidiaries' assets to pay the inceresr and principal amounts on the public notes. [n 
addition. the lenders under die Campany'i credit facilities couid foreciose on their collateral. which includes equity interests in the Company's subsidiaries. ana 
exercise other rights ofsecured editors. in any such case. the Company rmghr not be abie to regay or make any payments on ics public notes. Xdditionslly, such 
a default wouid cause 2 c:oss-<efault :n rhe indenmrcs governing ihe Charter tioidings notes ana the convertible senior notes and ..vould tngger the cross-default 
provision or'chr C h n x  0pe:mng Credit Agreretmenr. .Jay defauit under any ofthe subsidiaries' crcdit facilities or public notes might adversely affecr the 
holders ofthe Cdmpany's pubiic nctes ;nd the Company's sowth,  financial condition and resuits of operations and cculd Force the Company :a examine all 
opcions, including setking the protecrion of the b a n h p t c y  laws. 
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fduilsrs in rnilliuns. eaccpc where indiczced) . 

BCick!.S c..2: 
wiirc.i V u i c  
m c u n t  inciudez 1 suo 

used to resa;/ loans. or ::?lac- leccsrs aicrzdic. under die Ciimgan:/'s apeciting zubsidiar;es' credit facilities to [he estent reqeired to cornjly with :he 1e':erzge 
mios tinder those crei i t  kcilities or to c r -xe  'cashions in e::css of'rhe ninrrnun inounr  nectsszy to comply with iuch ratios. The kc:Iity would be sanntee-d  
U? i~~~ i.xiuaiiy arid c r u m  ui ' i l j  iub:idisi.es 2nd ivouid be secur-A by a lien a n  die Campany's corponte headquarters in Ct. Louis and cemin  carporate 
airccti.  Eie Cornpan:: wouid be rcquirzd to use its commercially rcasonabie efforts to form a ne7.v interim holding company (CCX iI. LLC) as a subsidiar, or' 
Ciianer Holdings and to cause C h K 2 r  Holdings co transfer to it the equity Intzr:srs in Charter Communicxions Operating LLC, Cf VI Holdings. LLC. Charter 
Commwicationr VTI. LLC and CC V Eoldings. LLC, which transfer [he Company refers to as the equity contribution. The equity intcresrs to be transferred in 
the equicj conrribution have bezn pledged as security For the loans under the Charter Opemin,o credit facility. Tke Company would also b e  required to use its 
commercially ;e:sonable efforrs to obtain the consent of the lenders under the Chancr Operating credit facility to the grant to the lender o f  a second priority lien 
on the c q u i q  ixxests  transfe'erred to CCH K, LLC. Upon the equity contribution, CCH [I. LLC would become t h e  borrower under the facility. 

Efftc:is,e .?.?xi !1. 2001. the Cori.cany cccercc! into 3 ccn.l-.itxcnc Is::?: ..virh Vuicsn Inc.. whicii is an zffilixe a i  Paul Ailen. pursuznt to 
i x e  t :lx .'lendr:"j woitld knd Lnitiaily to Chant: Communicztions ',YII. LLC an aggtgace amounr of up to 5300 miiliori. iviiich 
i o i a p  io S I 0 0  miilion for rhe kiiilancc a l ! s x : ~  ofc&it. The bor;otv+r ~vould b e  ab(e to draw under :he faciliy,* or have iecters of '  

credit isiued. in ~ Z C S  c chin i i ve  business &::s oftlie end oie;cb quac~r  ending an j r  ?nor to .\.[arch 3 I .  2001. Tlie loans and letters oicredircouid oniy be 

L.. -1- - c . 

In addition to tlic !iens on our corporate lieadquarters, on the corporate aircrafi 2nd on  the eqnity interests transferred pursuant to the equity contribution, the  
facility would .-.is0 be secured on a pari passu b a t s  by liens or security interests granted on any assers or grcperries focher than assets cr properties of  CCH ii 
-LLC. which shall secure the facilip on a tint prioriv basis. subject to the pr io r  lien in favor o f  rhe lenders under CIiarter Operating credit Facility on the equity 
interests tranrie:-rcd pursuant to the iquity contribution) to secure m y  indebtedness o f u s  or any of our subsidiaries (other than the opeminp company  credit 
facilities and ot:ier ordinar! and C U S K O ~ ~ ~ /  exceptions to be determined). 

' 

nie interest rate o n  the loans would be initially 1??6 per annum. reducing to 12% per annum at such time as CCH E, LLC becxne the borrower under the 
facility. Cf the  borrower were unable to receive Funds f rom its operating subsidiaries to pay such interest. the borrower would be able to pay interest by delivering 
additionai iloces. to the lender in the amouncuftht accrued interesc calculaced at the m e  of  15% per annum, rcducin,o to 1496 per annum for any issuance after 
CC:I [I. LLC became the borrower under the facility. Such additional notes wouid bear intercst at the same iace 2s. and otherwise be on the same terms as, the 
notes issued io represent the on3nal  loans under the facllig. Upon the occurrenct o f  an event ofdehul t .  the interest rate would be increased b y  2% per annum 
over the interest rate ochenvise zpplicable. 

ff!enefi of credit are issued pursuant to the fscilicy, the borrower would pay a lemr of credit fee o f  8% per annum of the face amount o f t h e  leccer ofcredir 

The borrower would pay the lender a facility Fez of 1.54'0 ofthe amount of the facility, payable over t h e =  yexs (wich 0.36  being earned upon axecution of  the 
commitment !mer  and I .O0.6 being e rn id  npoc cxecs ion ofthe de5nitivc dcc.urnentacron). In addition to the faci!ity fet; the borrower would pay a comrnitrnent 
fez on the unacwn portion of'the hcility in the amount ofO.2?6 Fer annum cornmenc:ng upon execution ofthe detinitive documentarion. 

The borrower would have :he riglit to terninarc the facility i t  m y  time that no !oans or leners of credit are ourscanding. although any fees earned prior to 
termination 7.vouid remain payable. So amorcizacion payments would be required pnar ro maturity. The facility would malure o n  Xovernber 12. 2OOY, provided 
[hac at such time IS CCX iI. LLC becane the borrower under rhe facility the marun? date would became iLIarch I ,  3007. llic loan may not be prepaid prior ro 
March 2 i .  " 2 O - l .  bur the kiorcower :vouid have [he nghr to make prepayments at m y  t ine aker Mxch 3 1. 3004, ~,vichout rhe payment o f m y  pr-mium or penalp. 
Tie borrower would be requireri to ofer  to purchrse outsunding notes evidencing the Loans under the kccility with the procttds of crnain assel: sales and de5t 
issuanc-s. 

The deAnitive docurnenration would contain cusromaq representations. covenants. even= of default and indcmificztion provisions including a tom1 levenge 
covenant and an interest covenge tavenanL in each c u e  modeled after the comparable covenants in the openring company credit facilides, with appropriate 
adjustment4 :o be determined. 

The facility is subject to [lie nezotiacion and execution of derinitive docurnenntion by !uric 30. 3003. ( f  the paries hwc nct :xecucec! :he .'et!ni:i-x 
docurnenration by that &[e. the facility wril terminate. Onct the docurnenration has been executed. the borrower's ability to draw on the bcilicy would be subject 
to czrrain conditions. such 2s the use uforher available Funds-for covenant compliance purposes, cvidencc oi'compliancc with financial covenants. accuracy of 
reuresentacions and warnnries. no material adverse change havine oc:urred. there being no default under ocher credit Facilities and indenrures. a n d  receipt or' 
financial sratenents. .Utliough the Cmpany beliews that i t  wiil be able to S S K I S I ~  those conditions. there can be no PSSU~~IC: thac the Company wilI be abie to do 
30 or that i f  
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XGTES ro cors'so LIDATED FTX-LSCIXL STXTEALEXTS 

the Cilmpan;: hiis to do so it will be able to negociacs :vaivers ofsuch conditions. 

Based ucon oucs:znding indtbtedncss 2s of Decxnber 3 I ,  1002, !he srnocizxicn of'rerm loans: scheduled rzductions in avzilabie b c m w i n ~ s  o f  the rt*:oiving 
e d i t  facilities: ma t h e  rnarudy dates i c r  all senior and subortiinaced notes ma debentures, zggrcgate Emre principal payrnencs on the total borrowings under all 
debt Jgrztrxnrs as ofDec:rioer 3 L ,  2002, are 2s foilowr: 

Y e a r  Xmounr 

2003 
2004 
2005 
2006 
2007 
Thereafter 

- 
(in millions) 
S 236 

19; 
I J L O  
1,991 
2,647 

13,415 . - .  

For the amounts ofdebt  scheduled to mature dunng 1003, it is management's intent to h n d  the repayments From borrowinas on t h e  Company's revolving credit 
hcilicy. The accompanyin,o baiancz s h e s  reflects cliis intent by presennng zll debt baianccs as lung-term while the cable above reflects acxal  debt matunues as 
of the stared date. 
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. .  . . .  Baiance, Decez:oer 4 I ;  1999 
Equiy  o f :  xbsidiaries issued to Bresnan sellers 
Equity of' -ubsidiaries classified as redeemable- securities 
Minorip mterest in loss o f a  subsicliar/ 
Minoriq inter:st in income tax benefit 
Option compensation expense, net 
Impacr af  issuance of  equicy by Charre: Holdco 
Redeernabis securities reclassified as minority intecst 
Other 

Balance, D e e m h e r  j I. 2000 
Equty reclassified from redeemable securities (36,539,7-L6 shares o f  Class .A common stack) 
Minonq interest in loss o f a  subsidiary 
Minonq merest in chanee in accounung pnnc:pie 
Minony intexst in income tax benefit 
Option compensatioii exuensz, net 
Cinngcs !n fair n i u e  of Lnterest m e  qre=mencj 
Gain on issuance o f c q u q  by Charter Holdco 

Balance. D e c x i b c r  2 I ,  2001 
blinarity interest in loss of  a subsidiaw 
hIinoncy interest in change in accounting principle 
LMinority interesc in income tax benefic 
Option compensation expense, nec 
Clisnges in far value of interest race agrecaents 
Gain on issuancc ofequity by Charcertioldco 

Eaianc:, Dec:rnbcr : I ,  2002 s 1,025 

- 
In Fzbmary 2000, CIiarter Holdco issued 15 lnillion membership units for appmximare!y 525 per share, or 5585 million. primarily to the Corncast seilen zs 
partial considerxion ?or rhe aresnan acquisition chsreby decreving Charrer's ownership perccntage of Chaner Holdco to 40% h r n  4 I ?/a immediately preceding 
the transacrion. Tliese tnnsiiczions resulted in ~i loss on issuance of  equity by Charter Hoidco off51 million. [n Septernher 2000. CIiarcer Holdco issued 
12 million membership unics to C!iarcer for q m x i m a t e l y  f L5 per share in exchange for S 178 million ofequiCJ inerest ufnvo businesses acqui red  by Charter 
and contnbucea :o Clinrrer Holdco che:eby incre-sing Cliarrcr'r ownership percmagt  of Charter Holdco to 41 ?'o %om 4046 immediately precrding the 
mnsacrion. This 
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X i  part afthe Bresnan acquisition in F25ntacf 1000. CC V?KI. an indirscr linicsd hb i l iy ;  iompany subsidiar;, o f  Charter, issued Clars .A Prer-<red Membership 
htercsls icoiiect!vei:/: rne CZ Viii  inceres:; :vi th a d u e  and zn initiai czpital actaunt sf approximately 5630 million to certain sellers aKIiated ,\vitli ATkT 
Eroadband. now owned by C s n c x t  Canoradon (the Csrnczst Seilersj. Tic  CC VTII [ntercst is enritled to a 146 priority rerum on  i l l  initizi capital amount 2nd 
such prionryrexm is entitled to ?referentid distriourions from avaiiabie sash and upon liquidation oFCC VIII. The CC VI11 Interat generdly does not shaE in 
the profits and :kisses ofCC VI11 at present. The Corncast Sellers have the right at  their option to exchange the CC VIII [merest for shares oFCIiarrer C!azs h 
c a m o n  stock. :..harrer does not have the right to force such an cxc!iange. [n aonnzfcion with the Brcsnan acquisition. Mr. .+lien -mnted the Corncast Sellen the 
right to sell to ' .r. =\lien the CC VI11 interest ( o r  any Charrer Class .A common stock that thc Cornczst Sellers would receive if they exercised their exchange 
right) for appr? amate!y S6jO million plus 4.5% interest annually from Febmary ZOO0 (the Comcat  Put Right). In .%pril 2002, in accordance with such put 
agreement. the )rncast Sellers notified Mr. .Allen ofthelr exercise ofthe Corncast Put Right in ri l l ,  and the panies agreed to consummate the sa le  in April 2003, 
although the 7:' Les also agecd  to nezotiate in p o d  faith possible alternatives to the closing. On April 9, 2003, the parties agreed to extend the closing for up to 
rhircy days. If :. - sale to Mr. Allen is consummated. Mr. hllen would become the holder of the CC VIII Interesr (or, if previous!]! ~xchmgel/_ b:., the c z ~ n : .  
hoiaers. any C: xer  Chss .A cammon stock issued to the currenrholders upon such sxchanp). If die CC VIII hteresc is transferred to LIr. . U e n ,  then, subject t g  
the matters ref:; : n c d  in the next p a n g p h .  4Ir. .+lien generally theresite: would be allocated his pro rata share (based on number of  membership interests 
outstandins) O I  -refits or losses oSCC VIII. In iiie event ol 'a liquidation of CC VIII, Mr. Allen would not be entitled to any priority distributions (except with 
resp.ect to the f I pnority return: as to which suc!i prioricy would continuei, and Mr, AIlen's share o f  any remainins distributions in liquidation would be equal to 
the initial capir..: xcount  of the Curncsst Ssilers or' approximately 5630 rniIlion. incresed or decreased by Mr. Allen': pro rata share of CC VIII's profits ar 
losses (s coni!;ured for capital account purposesj after the dare of the transfer of the CC VIfI htercst to blr. Allen. 

A n  issue has arisen as to whether the documentation For the Sresnan transaction \.vas correct and complete with regard to the ultimate ownership of the CC VnI 
Interest Following consummation o f  the Comcsst Put R g n ~  Charrer's Board of Directors has formed a Specid Committee comprised of Messrs. Tory, Wangbers 
and Nelson to investigate and take any other appropriate zction on behalf o f  the Company with respec: to ths matter. Spccificaily, the Special Committc: is 
considering whether it should be the position uFCharcer that Mr. Allen should be required to contribute the CC VIE Interest to Charter Holdco in exchange for 
Charter Holdco membership units. irnrnediate!y after his acquisition of'rhe CC VIII Interessr upon consummztxon of the Comcasr Pur Right. To the extent it is 
ultimately determined that Mr. Allen rnur contribute the S C  VIII Interest to Chaner Holdco following consummation ofthe Corncast Pur Right, the Special 
Commicret may also consider what additional i r e p .  if any, should be raktn with respect to the tircher disposition of  the CC VIII Interest by CIiarrer Holdco. If 
ne=:ssary. foilowing the-cornpienon of the  Special Committe='s investigation of the kcrs and circumsrances d a t i n g  to this matter. the Special Cornmine-, a n d  
Mr. Ailen have s-geed ;a 2 non-binding mediation proccss to resolve any dispute relating to this rnaaer as soon as  practicabie, but without any prejuaic: to any 
riehts ofthe parries if such dispute is not resolved as p a n  of the rncdiatmn. 

12. Redeemable Securities 

In connerdon 9.vith several acquisitions in l'?SIO and 2900, re!!ers ,.vho acquired Charter Moldco rncrnbership units, additional equity interests in 5 subsidiary of' 
Clime: Holdings or shares oFC!ass .A cormon stock :n Charrer's initial puciic o f fk ing  ret-ived potentid rescission rights against C'narter 2nd Charrer Holdco 
ansing out ot-possible violations oFSec:ion 5 ot'the Securities .4c: or' 1933. as amended. in connection with the offers and sales of these equity interests. 
Accoraingly, [he maximum potential cash obligation relatea 10 rhe rescission rights. estimated at 
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On . i u p s t  2 I .  1100 I .  in connec:ion with its quisicion of Cable USA. Inc. and ccnain cable rys:em assets from affiliates of Cable USA, Inc., the Company 
issued 105.66i ;hares o f  Series A Convenible Redeemable Preferred Stock (the Preferred Stock) valued ac and with a liquidation preferenc: of S5 L million. 
Holders o f  the k i e r i e d  Stock have no voting rights but are entitled to receive climulative cash dividends at an annual rate oiS.i596, payable quarterly. IT for any 
resson Charrer 'iils to pay the dividends on the Preferred Stock on a timely basis. the dividend rate on each share increases io an annual race of 7.7596 unci1 the 
payment is iiiac . The Piefered Stock is redeemable by Charce: at i& option on or after August: I ,  2004 m d  m u t  be redeemed by Charter a t  any  time upon a 
change Ol 'CGfl t i  1. or iinoc previously redeemed or convened. on August 3 I ,  2008. ?he Prer'erred Stock is convertible, in whole or in parr. at t h e  option oftlie 
holden from A. :.il 1. 1001 through .iueusc 3 I ,  2008, into shares ofcommon stock at zn initial conversion race equal to a conversion price ofSZ4.7 I per share of 
common stock. ribjec: to certain cuscmary x!l,;%~cxs. 3: r ed tqc ion .  PI%: gc!r share of-Preferred Stock is the iiquidatian Prefeerenc: ofS 100; subject to 
certain custom:: ;' adj&cments. In the first quzmr ofL002, the Company issued 39.595 additional shares oipreferred :cock valLied zt and with a iiquidatian 
preference of 5- inillion. 

14. Cornpr;,liensive Loss 

Certain marke:zble equity secxities are classified 2s availablcion-ale and reported at marker value with unrealized gains ana iosses recorded as accumulated 
ocher compr-hcnsive loss on  the accompanying consolidaced balance sheets. Tne Company repom changes in the Fair value of  interest rate aqeernencs  
designated as hedging insmrnents of the vanability of cash Rows associated with Boating-nte debt obligations, that mect the cireczivcness cr i ter ia  0FSF.U 
No. 132, "Accounting for Derivative [nsmrnents and Hedeins Aciivities." in acrmulated other comprehensrve loss. Comprehensive loss for tiis years ended 
Dec-rnber 3 I, 2002,2001 and 2000 was 5 2 3  billion, 51.2 biilion andS0.Q billion. respecuveiy. 

15. 

The Company uses inter-st race risk rnanagrmenc-derivative insrmments, suc!i as interest rate swaphqe-men& and interest rate collar agre:xtents (,collec:ive!y 
r e k r e d  to h e r e n  IS kicerect race agecnencsi as required under the terms of its c;edit fac:iitres. The Company's policy is to manage incercsc costs using ii mix o f  
fixed and variable rate debt. Using incemt rat: s w ; ~  agreements, the Carncany agxzs  io exchangz. at specified intervals throu!#i 2007, the diFFerence beween 
fixed and v x i a b l e  inceresc amounts calculated by rerkrcnce to an agreed-upon notional principal amount. hteresr rate collar agreements are used to limit the 
Company's exposure to and benefits from inrerest rare flucmrions an variable rate debt co within a certain range of races. 

Efiecdve January I .  100 I ,  the Company adoptcd SFAC No. 133 "Accounting for Derivative [nsmrnents 2nd Eicdging .ic:lvities." Lnterest a t 2  s ~ c e r n e n c s  are 
recorded in the consolidaced balanc: she-: z t  0ec:mber 5 I .  2002 and 200 1 zs sirher an asse: or liabiiiry measured ac fair value. in conntc:ion -.vi th the adoprron o i 
SF.AS No. 133, the Company recorded a !oss of310  miliion (appraxirnnrely 5 2 i  million before minorip/ interest effecrs) as the cumulative effececr of change in 
accouncing pnnciple. T i e  effcc: ofadoption was to incrcsse ne' loss a d  loss per share by SI0 million and 50.04 pe: share, respectively, for the year ended 
Dec:mbc: 2 I ,  100 I .  

Accounting for Derivative Instruments and Hedginz Activities 

Tie Cornuany has ccnatn inccr'cst m e  denvarrve insnumcnrs that Iiave Se:n designated as cash Bow hedpng instruments. Such instruments are chase that 
effec:ively convert variable interest payments on ccmin den[ instruments inco fixed paymenrs. For qualifying hedges. SFAS No. 133 allows dcxvat ive  p n s  and 
tosses to offset 
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(dollars in millions, except where  indic3red) 

relared mui t s  on !ledzed i tem in :he canssiidares ~cate==nt ofaperacions. The Campan:-* has Fomally d o c u n c a t d  designated and asessed  the efFec:is.eness o t  
transac:ior,s thzt :ec=i.:s heagc xcount ing.  For :he :xars ended Deczxber 3 I ,  2003 and 200 I .  other excptnse includes S I 4  million sfid S1 million. resgectively. of 
losscs. S.vhic5 resre-enc cssh iloiv !ledge Ine5ec:i':eness an interest m e  hedgc a,or-caents arising From differxc-s benvecn the critical rems o f  the a=m-stments 
and :lie re!sted i i e d p i  obligations. Ckanges in [he fair :,slue aihctresr  rzre ac tcments  designated as hed,oing insrrumenn o i the  vaiiabiiicy ofcash HOWS 
as_ccc:ated with iloating-st: dejc obiisxions are rcsocied in accumulates otlisr csmprehensivs 1055. For che ;,*ear ended Dec-mber 3 l. 2002 ana 200 I .  a loss of 
565 milion 2nd $33 miilion. respec:ivel:;. re!rced to den'-;advt insrrumencs designxed as cash f ldw hedges was recorded in acrmulaced ochPr comprehensive 
!css :x! ~izcFi?,* in:eres:. T!-,c ; izcu;l~ ;re ,?;ticqam~!y ;cc!a.isifi~d irtw iilieresc e:iptnie E a $ti& adjusciiietic in tilt same pcsod in which the reiated incertsr 
on the floating-me debt ocligacions aFecrs earnings flosses). 

Cercain inrerest rate derivative insrmmencs are not designated as hedges as the:{ do not me:[ the effectiveness criteria specified by SFXS No. 133. However, 
management be!ieves such insrrumencs are closely ccrrelated with the respective debc. thus managing associated risk. lnterest rate derivative instruments not 
desigated as hdgcs  are marked to Fair value with the impact recorded as loss on interest rate a,ore:mencs. For the years ended Decxnber 3 1, 2001 and 200 i, the 
Csmpany recori.::d other espcnse oES 10 I miilion and 548 million, respectively, for interesr rate derivative instruments nor designated as hedges. 

As ofDecember j I .  1002. 2001 and 2000, the Company had outsrandine: S3.4 biilion, S3.3 billion and S1.9 billion andSSlO million, 5520 million and 3520 
million, respec::t:e!y. in ootional srnounm of  intenst rate nvzps and collars. respec:ively. Additionally, 2t Desernkr.2 I, 7900, the.Csmpany h a d  S 15 million or^ 
-interest rate ~ 2 ~ 5 .  Tie nocional hrnounts OF iiite&sc rate insmments do nor represent amounts exchanged by the parries-and, thus, are not a rnezsure of exposure to 
credit loss. The .::T1OLiIlK exchanged are determined by reierenct to the nocional amount and the ocher r e m  of che conmco. 

16. 

nx Company has estimated the fair vahe of its financial insrrments as of Cec-rnber 2 I ,  2002, 2001 and 1000 using available marker inforination or other 
appropriate valuation mechodoiogies. Considerable judgment, however, is required in interpreting marker data to de.!eIop the escimates of fair value. 
According!y, che estimaces presented in the accompanying consolidated financial statements are not necessarily indicative o f  che amounts the Company would 
realize in a current market exchange. 

The carrying amounts afcssli, rxeivablrs, payables and other current assets and !iabiIities approximate fair value because o f  the short macuricy ofthose 
insnurnencs. The Company is exposed to market price risk volatility wtth respect to invesanenrs in publicly m d c d  and privately held entities. 

The Fair value.ofinterest race agmxxnts  represents t h e  estimated amount the Company wouid receive or pay upon terrninacion of the agzernents .  S[anagemenr 
be!ie-.<es that ihe ,-e!!ers sf :he inter:st izct c;grs=ncncs ..viil be able co meet their aoiigations unde: the agreements. In sddinon, some oirhe interest rate 
agrec-rnenrs are %.virh c z m i n  of the partic:pating banks under the Company's crcdit %c:lir:es, !hereby reducing the exposurc to credit !ass. Tlie C s m p m y  has 
policies regarding the financial stsoilicy and credit standing of major countevarries. NonperForruanc= by the counterparties is not ancicipated nor would i t  have a 
maceri~l adverse tffcc: on the Company's consolidated financia1 position or results o f  operations. 

The estimated hir d u e  of the Company's notes. credit Facilities and inter=st rate agrezmeno at December 5 I ,  1002. 200 I and 2000 are based on quoted market 
pric-s or a discounted c x h  Bow anaiysis using the Company's incremental borrowing rate for simiiar types ofborrowing arrangements ma dealer  quarauons. 

Fair Value of Financial hstrurnenrs I 
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CHARTER C 0 0 LA IUSIC.&TIO $5 [NC. A X D  5 U B Z D  [ARIES 
XOTES TO COYSOLIDATED FLU.L--CLAL STATEAEEZ~TS 

DECE3BER 51: 1001, I O l l l  ,LUD Z O l l O  
fdoliars in rniiIions, excepc T h e r e  indiczred) 

I .A :u;r,.nac.' o f  rhe ar:.inn ,.-slue m d  fair i.ziu+ of rh+ Company': debc and re!;csd Incersc rate igr-cments at D e c c d e r  ? 1: 1002, ZOO I and 2000 is as f ~ l l o w s  
(in millions : 

Debt 
Charter convecibie nocex 
Charter Bolduigs debc 
Credic t'aci1icIe-c 
Other 
Inrerest Rate ' greements 
Asem (Liabilit :i) 
Swaps 
Collan 

l O U 2  2001 ZOOR 

Cxry ing Fnir 
Value Vzlue 

Sl, i82 5 295 
9,211 i,S67 
7,789 6,367 

277 211 

Cxrqing Fnir 
Vnlue Value 

SI,352 Sl.327 
7,999 7,964 
6,710 6.710 

25 1' 23 7 

C a r c i n z  
Value 

S 750 
4,780 
7,302 -- ?19 

Fair 
Vnluc 

s 577 
-1,126 
7,303 

195 

5 
11 

The weighted 2':er;lge interest pay rate for the Company's interest rate swap agezments was i.40%, 7.22% and 7.61 ?'i at  Deccrnber 5 1, 2002. 200 1 and 2000, 
respecrive!:[. Ti:: Company's interest rate collar qecrnencs are snuctured 50 that if LLBOR falls befow 5.i'?$, the Company pays 6.TO.b. Tf the LIBOR rate is 
bemeen j .3% a i d  S.046. the Company pays LIBOR The LlBOR rvte is cqppedat S.O?'i if LIBOR is bemeen 8.0% and9.9?6. LFche LIBOR rate rises above 
9.0%. the cap is removed. 

17. Revenues 

Revenues consist of  the Follov/ing for the ye3n presenred (in millions): 

Year Ended December 11. 

2OUI  3UOO 

,411alo~ video 
Digicd vidco 
High-speed data 
Advenising sales 
Other 

33,083 
457 
340 
301  
354 

ss ,200 - - -  
- - 

18. Operndng Expenses 

0~:rznng txFer.ses z o n s s  of the Followtng For the y e m  presented (in millions): 

- 
Yrnr Ended Deccrnber 11. 

Analog video proprnrmng 
Digital video programming 
High-speed data 
.idvemsing sales 
Servicc 

32,141 
' -  

IUU2 



CH=? RTE R COb I& I L-51 CATIOcYS. INC. .A.LD SUESID C.&;UES 
SOTE5 TO COSSO LIDATED FLY.kYCLAL ST.ATE>lESTS 

DECEhIEER 31.1007.2001 .LYD 2000 
( d o i l x s  in ,millions. t x e p r  Lvhere indicxed) 

19. 

Sciling gensrzl 2nd saminiztm!:.e s ~ e n s e t  consist o i c h s  f o l l o ~ ~ i n ~  For cke y c r s  prcsenced (.in miilions): 

SeIIinz, General and .Adminisriarise E q e n s e s  

Genernl and administrative 
Marketing 

20. Option Plans 

S505 
I03 - 

The Company grants stock options. resiricttd stock and other incentive cornpensacion pursuant to hvo plans -the 1999 Option Plan of  C!ianer Holdco (the 
"1999 Plan") and [he 200 I Stock Cnc-ntive P!an ofC!izrm (the "2001 PLan"). The 1909 Plan provided for the , a n t  of options to purchase membenh ip  unim in 
Charter lioldco to current ana prospective employees and consultants of Charm Holdco and ia aff3iates and current and prospective non-employee dire, -tors o f  
Charter. Options p n t e d  senerally vest over Eve yean Born the Fine dare. with 15?6 vesting 15 months afcer the anniversary ofthe g a n t  date and mabiy 
thereafter. Options not exercised accurnuince and are exercisable. in whole or in part, in any subsequent per iod  but not later than ten years from the dace af'-nnt. 
Membership units rcccived upon exercise of the options are automaricaily exchanged into Class A cornman stock of Charter on a one-for-one basis. 

The 200 1 PLan provides for tfie Frit of non-qualified sack  options. stock appreciation rights. dividend equivalent rights. perfomancz trnits a n d  performanc: 
shares. share awards. phantom itock and/or shares ofrestricted stock inoc to a c e - d  ;,000.000), as each term is defined in the 200 I PLan. Emptoyees, ofilctn, 
consultants and directors oFthe Company and its subsidiarics andaffiliates are iiigiblc to rcc:ive ams under the 7001 Plm. Options gamed generally vesc over 
four years From the grant date, wit11 25% vesting on the anniversary of the =-rant datt and ratably thercaiter. GeneralIy, options expirc I O  years from che ;grant 
hare. 

Togithe:. the plans allow for the issuance of up ro an aggegare of 90,000,000 shares of Charter Class A common stock (or unics convercible into Charter Class .+ 
carnmon stock). The xgeza te  shares available refiecn an 0c:ober 3002 amendment to rhe 3001 Plan approved by the board ofdircczors o f  Cliarcer to increase 
avaihble shares by 30.000.000 shares. Kowever. the amendment is subject to shareholder ipprovai and any ,mnts With respecr to these additional shares will not 
be exercisable unless and until the Company's sharehoiders approve the amendment. [n 300 I ,  m y  shares covered by options that terminated under rhe 1999 Plsn 
were .mnsferred to rhe 100L ?Ian. 2nd no new options we:: =mnred under che I??? Plan. During September and 0c:ober 300 I ?  in connection wich new 
employment apcrnencs and relscen option a g c t a c n t s  entered into by rhc Company, ccrrain executives of the Company were awarded an ag=regste of256,OOO 
shares ofresrnced Class ,A common stock. ofwhich 26.250 jhxes  were canc:lled as ufDeccmber 3 I ,  2002. k~ January and February of3003, an additional 
92,s I 2  shares '.were canc:ied. T i e  shares vested 15?6 upon -mnL with the remaining shares vesting monthly over 5 three-year period beginning aBer the f i t  
anniversary of:he dace of -sn t .  .As of Decznber j I ,  1002, deferedcompensation remaining to be recognized in furure periods totaled SI million. 

Ln September 1W i:  when the Campany's former President md Chief Executive 0ffic:r terminated his empioyment, 3s pan ofhis separation agreement he 
waived his righ '2 an option to purc!iase ipproximaccly se-en million Charter Holdco membership unin. of which approximately j million h a d  vesced. 
According!y, [hc Iompany recorded a revenai of  cornpensacion exnense previously recorded on unvcsred opr;ons cf 323 id1icn. 
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Table of C o n r e n r s  

Oprions outsranding, begnning of penod 
Grantea 
Exercised 
Cance!led 

Options outstanding, end o f  penod 

Weighred a v e r q e  remaining contractual life 

Options exercisable, end of pe,nod 

Weighted a v e n g e  fair value o f  options granted 

Shares 

46,558 
13,122 

(6.055) 

52,6i1 

5 years 

L 7,544 

s 2.39 

- 

- - - - 

Weighted 
Averzge 
Esercllie 

Pnce 

s17.10 
J.53 

16.22 

s 14.12 

- 

- 
I 

s 17.9; - 

Shires 

25.432 
29,395 

(275) 
I1 1.041) 

46.555 

Tlie foollowing table srunrnarizes infommion about stock opuons ouoranding and exernsable as ofDec-mber 2 1,2002: 

Options Ourstandin: 

Weiphred- 

Remaining .AverieP 
Rmge IJI Yumber Cuntncrua1 Exercise 

Avcmge Weishred- 

Erercrse Prices 0 u tsmnain : Life Price 

(in thuusands) 
3 l .t  1 - J 7.35 9,184 10 penrs s 1.58 
S 9 . l i  - S 13.96 19,676 9 years 12.20 
s (4.3I - s 20.00 16,I90 7 years 19.04 

-77 7 1  9 2 0 . G  - 3 23.09 8,502 8 years --.- 

Weiphred 
.Average 
Erercise 

Price 

3 19.21: 
16.0 I 
L9.3 
19.59 - 

si7.io - 
s15.51 - 

Shares 

Weighted 
Ave ra :e 
Exercise 

Price 

20.755 
I0,2.L7 

(17) 
(2,506) 

25,452 

9 yexs 

7 , 0 4  

S 9.63 

- - - 

Optio ns Erercisab le 

519.79 
18.06 
70.00 
18.08 

s19.24 - 
S19.98 - 

Weizhred- 
Xverqe  

Remaining 
Number C o n r ~ c r u a l  

Esercraable Life 

(in thouzdnds) 
125 t 0 years 

L:i?O 9 years 
11,024- 7 yeas 
2,265 5 yena 

Weizhced- 
Average 
Exercise 

Price 

S 1.58 
12.50 
19.23 --- 7 1  14 

The Company L I S ~ ~  the inuinsic T ~ a ~ u e  method prescnbcd by .+P9 Opinion No. IC. "Accounting Wr Stack lssued to Employers." to actaunt for the oprion plans. 
Option cornpen?ution cxpense o f55  million. a net option compensation beaedc o f 3 5  miilion ana option compensztion expense o f  235 million for the p a r s  ended 
December ? I .  2.102.100 I and 2001). respectively, '.vas recorded in the consolidated starcments of operations since the exercise prices ofccp.ain options were less 
than the estirnatci Fair values of the underlying membership k e n s n  on the dace o i p n t .  A ievenal oipreviously recognized option compensation expense o f  
521 million far 'lie year ended Decmber j 1, 200 1 was recorded in the consolidated sncemenrs of  operations pnmai-ily in connection with the waiver of'the right 
ro approximatel:, leven milion upcians by rlie Company's forme: Presidenr and CIiier'Executive OEcer3s pan  of  his September 100 1 separation agreement. 
Tiis was parciaii*: tii'fse: by expense recorded because exercise prices on ccrrain options w r e  less than the estimated fair values of the  Company's stock at the 
time of,mnt. Exmared fair mlues were determined by the Company using tlie valuacian inherent in the companies acquired by P m l  G. Allen in 1998 and 
valuations ut' puolic companies in rhecable television industrf adjusted for h c t o n  specific to the Company. compensation expense IS being recorded with the 
method &scribed in FTN 23 uver the vesting penod of rhe  individual options rhat vanes benveen four xnd five yean. .As ofDecember 3 I ,  2002. deterred 
compensation remaining to be recognized iii Lirrure penods totaled 52 million. Na stock option compensation expense '.vas recorded tar the op t~ons  ganted  after 
November J. ISYO. since rhe exerc:se price -.vas equal to the estimated fair value ofthe underlying menrbership interests or shares ufC!ass :i common rroclc on 
the date of ;mnt. Since (he membership units are txchangezble into U x i s  X m-rman stock ofclianer on a one-tar-one basis. the estimated fair value was equal 
to rhr quoted market values oFC1a.s~ .Lcommon stack. 
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On July 15: 3 0  I. the CJcFany issuc-i options is. Furchase 136.: 
rcndzrei in the 5 x ~ r e .  7urxz;ir io an ez,uic; campensarion 91an ih 
SZO.46 ps: s h e  2nd Ifnoc :x::cised prior to :he tent11 anniversar 
accoriknc: -.viih the Srovisions o f  SFhS >io. 123: and rccordsd sc.. 
per option. 1 .v ;~  2siuzatsd an (he dace o i=mnc using [he Black-Scr 
e:;pec:ed vo1;oIiy o i i O . 3 9 i ;  and an :xpec:td life o f 1 0  years. Thc 

On January I: 1003. the Company adopted the fair value measurer 
expense o i a  s:;S5xised award to an tmploysc over the vesting p? 
result in titiIizi:.,; a preferable accounting method as [he consolidat:. 
exjense consis;.xly with other forins ofcompensation and ocher ex:. 
SF.G No. L23 lie fair value method will be applied only to award: 
concinue to be . :counted for under APE No. 15. unless they are rnc.2.. 
a rnater;al imp;: ! on the consolidated resuits ofopemions o r  financi.:. 
financial positi. i will be dezendent upon hmre  stock based compezi:. 
usin3 the prosF. xiye mechod, option compensation expense for the ;.'.. 

IT.  Specisl C h x = e s  

. .  . . . .  . 

In the  fourth ql.i:rts: ofZOO?, the Csmpany recorded a special charge 
the consolidation of its operations from three divisions and ten regior:: 
rnanagemenr: 5truccurt. The remainin% 24 million is ie!ated to Legai a c .  
lawsuits and SEC investigation. The S3 I million charge related to re=:: 
SZ million. T i e  Company intends to terminate approximately 1,400 er: 
December 3 I. 3002. a liabiiity of  approximately S3 1 million is record;. 

During the :'ear cnded December ? l . Z O O  I ,  the Company recorded S 1 :: 
of approximarely lJ5:OOO (,unaudited) data cllstorne= from che Excite!.. 
associated with c:min employe:: severance costs. 

In Dec:rr.cer 100 I ,  the Comgany imcle~ented  1 resrrucniri'ng plan to :- 

three and operating repions ttcm nvcive to ten. The restrucmr;ng plan 
approximately 220 cmployees and severance costs of SJ million ofwn. 
foburrh quarter oE1001. 

'73. Income Taxes 

AI1 operations arc he!d through C!ianer Holdco and its dire:: and indir- 
incame tax.  However. certain of these suwdianes  arc corporations ana 
ot 'Ciimer Holdco are passed througn to i t s  members: C!iarcer, Charter 

-e5 of C ' n a x r  Clasi .A cornmon stcck to a consultjnt in cansicc:acion ofser i iccs  ro be 
-1ved by sharehoiders. Tie options are exercisable irnmediatel:!, at an  tsercise pr;,c: of 
: grant dare. :vi11 sxpire. The Company accsuncs for options gancsd to consultants in 
mjensacion expense ofS; million on JuIy?5: 3001. l?ie fair value o f  che options. 513.95 
ption-oricin_e ,model and che following assumptions: risk-ke: interest rate of 5 .2 'a ;  
.ion assumed no dividends are paid. 

wisions of SF.AS No. 123, under which the Company will reconize  compensation 
ased on the fair value of the award on the p n t  date. Adoption of these provisions will 
x i a l  statements svili present che estimated fair value of s tockbased  compensation in 
associated wich goods and services rec:ived For equity instruments. In accordance with 
:d or modified after J a n w q  I ,  2003, whereas awards - m t e d  prior to such date wilI 
x setrled in sash. Management be!ieves the adoption of  these provisions wiII not have 
;ition ofrhc Company. The ongoing effect on consolidated results o f  operations or 
: awards -mted. Had the Company adopted Sr'.AS ;\To. 123 as o f  January I, 2002, 
-1ded December 3 1, 2002 would have becn 320 million. 

I' million. o f  which 53 I .million is associated with i t s  workforce reduction pro-gam and 
tjve operating divisions, eiiminztion oircdundant pncticcs and stieamlining its 
.r costs associated with the Company's ongoing grand jur l  invesrigacion. ihareholder 
:ne activities includes severance COSK oFS2S million and lease termination costs of 
ces, of which 100 emuloyees were terminated in the fourrh quarter of3002. .As OF 
:he accompanying consolidated balance shezt re!aced to the reaii,onment activities. 

on  in special charges that represent 515 million of  costs xsociated wicli the transition 
?e Interne: senic: co the Chmer  Pipeline Internet service- as we!l as 33 million 

. ics workforce in certain markers and reorganize its operatin,o divisions from two to 
.mulered during the f i t  quarter of3002, resulting in the cerminanon of 
miilion was recorded in the F i t  quarter of2002 ana 53 miilion wa5 recorded in the 

sidiknes. CIiarrcr Holdco and the majoncy of its subsidiaries are not  subject to 
5jec:  to income cax. All of the mxable income, 3ains. losses, drducrions and credits 
nent, Vidcm Cable, and crmin  former owners of  acquired companies. 
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T a b l e  o i  C o n t t n t s  

CXARTER COh 13 ITXIC.4TIOsZ. IXC. .LvD SUBS ID IXRIES 
L-OTES TO CO K'SOLLD.ATED FIYASCI-iL ST.ATESIE,'iTS 

DECEMEER 31.1001,1001 .LXD 2000 
(dollars in rniliions, esccpt where indicared) 

Chace: is r=sPonsibk for ILS iliai' o f : a x b l e  incorn= or  !OS ofChaner f-iolcio ailoc-ied io L C  in accordanc: ..vith the Charter Eoidco amended and rtsared 
limited iiabiiir.. carncan:; -Ize:ment f.'.4gc:zxnc') 2nd yrnsrship tax rules and res ix ions .  

Tlie ;igre:rnznc grovides For ccsa in  rpckal illoc-rions ofne: tax profits 2nd net CZX !osses (such net cax protits and ner tax losses being determined underihe 
appliczble federjl incame us rules for derermining szpiral sccaunnj. Pursuancto the Agre-menc. through the end o f  1003. ne: t a x  losses of  Charter  Hoidco tliat 
would ochenvise Iiaw betn a l l o c ~ ~ c d  to Charter based genenily on  ics perccntags ownership of oursundins common unin will be allocaced instead to the 
membership units he!d by Vulcan Cable 2nd Charter Investment (the '-Special Loss Allocations") to the extent oftheir capital account balances. - h e  .Agre=menc 
hni ier  prsvitiss that. bezinning a t  [he time Charter Holdco f i rst  generates net tax profin. [he nec tax profirs that would otheT;vise have been alIocated to Chaner 
based generally on its perctntaqe ownership of outstanding common menbeahin units  dl insreid be alIocated to Vulcan Cable and Charter Invescmenc (the 
"Special P~ofic .:.lIocations"). The Special Profit Allocations ta Vuican Cible and Charter Investment wilI generally continue until the cumulative amount ofthe 
Special Profit  . :Ilocstions offsers thecurnularive amount o f  [lie Special Loss XI!ocacions. The .2gecment Senerzlly provides chat any additionai net tau profics am 
to be allocated roportionarely among [he members o f  Charter Holdco based on their ownership oFCharcer Hoidco membership units. The cumulative amount of  
the a c m l  incot-. 2 tax losses allocated to Vulcin CJbIe and Charter Invesmenc as a result ofthe Special Loss Allocations through the period e n d e d  December 3 1, 
200'7 is approx: -atel:{ 35.3 billion. 

Gi c m ~ i n  sima: 'ns, tlic Special Loss Alloczdons and Speckt Prof3 hilocations desdoed  above could resuit in.CIianer paying t a e s  in an'arnounc that is more' 
or less than i f f  :me? Holdco had allacated [net :ax p r o h  and net tax losses among its rnembezs based gcnerzlly on the number ofcommon membership unio 
owned by such :-.embers. This could occur due to differences in (i) [he character ofthe allocxed income (e.g.. ordinar] versus capital), (ii) the allocated amount 
and timing of L.:< depreciation and tax amortization expense due to application ofsection 704(c) under the internal Rzvenue Code. (iii) the amount and timine of 
alternative mil: .::ium taxes paid by Charter, iivj the apponionmeat of the allocated income or loss among the staces in which Charier Holdco does bciiness, znd 
(vj iirturc Rdez!  2nd stare t m  laws. Funher. in the event ofnew capital connibutions io Charter Holdco, it is possible that the tax  effects of the Special Protit 
Allocations and Special Loss .Ailocztions will change sigificmtly pursuant to the provisions or" the income tax rczulations. Such c h a s e  could defer  the actua1 
tax beneilcs to be derived by Charter with respect to the net t;Lu losses allocated to it or accelerate the actual tziyabie income to Charterwith respect  to [he net tax 
protics allocsred to it. As a result ic is possible under ccmin circ,mstances, that Charter could reccive future allocations of ta.xab1e income in exc=ss of its  
currently allocated tar deduc:ions 2nd available tax \OS5 carryfanuards. 

In addition to the aforementioned rexons. under their exchange agrecmcnt with Charrer, Vulcsn Cable and Charter Investment may exchange some or a11 o f  their 
membership unin in Charter Hoidco for Charter's Class B common stock. b e  rnerzed with Charrer, or be acquired by Charre: in a non-taxable reorganization. If 
such an e x c h a n g  were to take $ace pnor to [lie date thac the Special Proi-ic Allocation provisions had fully offset the Special Lsss Allocations. Vulcan Cable 2nd  
CIraner Lnvesment could e!ecr to c3ue  Charter Holdco to make [he remaining Special Profit ;Ulocations to Vulcm Cable and Charrer Investment immediately 
prior to the cansumrrzcion of'che exchange. In the event VuIczn Cible  and Clianer Invesrment choose not to rnake such election o r  to the rxrenc such  aliocations 
are nut  possibie. Charter would then be ailocated ray prof i rs acrributabLe io the rnernbership mirs re-zived in sucn exchange pursuant to the Special Profit 
..?llocation provisions. ?he Company's principal 5hare.ioldc: has Zeneraily agreed to reimburse Charter far m y  incremental income taxes [hac Charter would owe 
as a result ofsuch an exchange and m y  resulting fume Speed Profit .Allocations to Cliarcer. 

For the years ended December 2 I .  1002.ZOOl and 1000. the Campany recorded d e h r e d  income tax bencfics as shown be!ow. The income wc bene5rs  are 
realized chroug!i redilc:ions in ihe deferred tax liabilities reiaced to C!iarter'; investment in Cliarrer 5oIdc0, a well as the deferred tzx liabiiitics ofcertain of  
C i i a n c r : ~  indirer: corporare subsidiaries. 

. .  _. 
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Decem h e r  I1. 

Current incorn expense 

Defemd bene . 
Fedec  :ncomt taxes 

. Stare Li -ame taxes 

Deieerrcd incoi 2 tax benefic 

Tom1 income cnefft 

2uo I 

s -  
1 

s -  
- 

(456) , 

('66j : .. 

1522) (12) 

s (520) s. (111) - 

211111) 

?lie Cornpan:. '3 cffecnve tax ntt differs from that denved by applymg the applicable Fedeml income tax mce afj576, m d  average state Lncome tax rate op 356 
for the years maed Dec-moer 3 1, ZOU2,100 1 and 1000 as fallows (dollan In mlilians). 

SkmtOry federal incame t a x a  
State income taxes. ner of Federal bencrit 
Vduadon illowance provided 

Provision for income taxes 



Table of Csntents 

December 2 1. 

Deferred ta.x a s e s :  
Net operztin_e loss oxryfonvard 
Other 

Total -moss de2 red tax assers 
Less: valuation ilowanc= 

Defeerred tzx lk: ilicies: 
I n v e s m - x  in Chmer Holdco 
Properr;. plant .3 equipment 
Franchises 

Gross deferred tax liabilities 

Net deferred tax liabilities 

2 U U I  'UUI 

s 1,459 
9 

S 801 
9 

1,498 
[ 1,443) 

3 (266) 
( 47) 

(240) 

(553)  

s 1499) 

- - 

902 
(557) - 

s 45 -. - 
5 (671) 

(34; 
(,49 3 j 

(1,198) 

- 

3 19 - 
S (671) 

(ISj 
(523 j 

[ 1.209) 

- 

As ofDecember 2 1, 3001. the Company h a s  deferred tax assets ofS1.4 billion. which primarily relate to the cxcess oFcumulative Tiancia1 stzrernent lasses over 
cumulative tax !ossss allocated h m  Charter Roldco. The der'emd :ax x s e 3   SO inc!ude S222 million of ax net opersdng ioss czAT;/farwards i y e n e d l y  expiring 
in years 2003 rhmusn X X )  oiChsrter and its inairec: corporate subsidiaries. t.vhich are subject to separate r e m  limitarions. Valuation d1ownnc:s of 
3277 inillion exist with respect to these car/fonvar&. 

?he total vaiuation allowance far deferred tax assets 3s of December ? 1.1002.100 1 and 1000 was Sl.4 billion. SS57 million and S402 million. respectively. in 
assessing the  redizabiiicy of  defe.md [LK assets. management considers whether it is more likeiy than not thac some portion or all of  the deferred tax assets wiIl 
be realized. Beczme o f  che uncrmincies in projec:in$ future tasabie incame of Charter Fioldco, vaiuation 3llowances h v e  betn essrablklied e x c e p t  for dcfered 
benerits availabie to offset deferred tax iiabiiities. 

The Comoany is currently under excnnunaeian by che [nteemd Revenue Service for the ux years ending December 3 1, 1909 and 1000. Management does not 
expec: :he resuits of this cxamlnanon to have a marenal adverse effect on die Company's consolidated financ:ai positron or results of operauan. 

23. Relaced P r t y  Trnnsacnons 

?he foilo-+ig ~ r r s  forrh cenain transactions in which [he Campany and the d i r e c t o ~ ~  -:wive afEc:= znd zf51iztes of the Company are invoivcd. Gn1e:s 
athewise disc!ojed. management be!ieves char each ofthe cnnsaccions dcscnbed below -.vas on terns no less favorable to the Company than could have be:n 
obtained ttom indspendenr third parries. 

Gmrrer lias entered inm management arnngements with CIiarrer Holdco and terrain of its subsidiaries. L'ndcr these npements. Chaser provides management 
services far the a b l e  te!evrsion systems oivnea or openred by its subsidiaries. rile management services inciude such semices as c:nmliztd cus tomer  billing 
services. daw proczssing and related suppan, bencrits zdrninisaation and coordination of  insurance coverage and self-insuranca 

- 
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p r o g i g s  for nedic;i. denczi a n d  ..vorkcrs' corncensarion clzicx. Cerrain mscz for :hese 5erJic-s arc billed and chargcd directly to the Company's operaring 
subcidknes a n a  ace inchaed wirh in  apes t ing  sosii. Such comic6 3 1-6 million. SI L 9 niilion and 55 I million for the years ended December 3 I ,  2002, 200 I 
and 2000, respec:ii.ei::. .iJl ocher c3sts  incured on the be!ialf or'Lhe Carripany's ogeming subsidiaries ar t  considerd a parr o f  the rnanagcaent re= ma are 
recorded as  corporate txpense in rhs acrornpanying consolidated Pinancia1 ctxsments. For r h s  years ended December 3 I ,  2002, 200 I and 2000, the management 
f?e charged io die ~Jrr?pan:;'S operaring subsidiaries z?proximzrcd :he corporate expcnscs incurrd by  Charter Holdco and Charrer on be!izlf o f che .Company's 
operatin% sr;bzidiades. Tlie c x i i t  fzciliries af che Company's ope.iting subsidixies proliibit gaymean ofrnanagcment fees in cxccss of2.50,/0 of revenues until 
L ~ p u j ~ ~ r ~ ~ t i  v~ ,,,c ~ ~ ~ L - S ~ ~ ~ U U I ~  ;~~L;tbctdiiess. Iri iiie c-en1 m y  porion oiche management ?e- due and payabie is nor paid. it is deferred by Charter and accrued LS a 
Iiabiliw ofsuc!: subsiaianes. . b y  def t red  amount of the management fee will bear interest a t  the m e  of 10% per annum. compounded annualIy, From the dace it 
was due andp:::able untii ilie date it is p a i d  

h4r. Allen, the , introlling rharc!iolder of Cham:, and a number of his affiliates have intertsts in various entities that provide services or pro-mrnmin_e to 
Charter's subsi .aries. Given the diverse nature of Mr. Allen's investment activities and interests, and to avoid the possibility of future disputes as to potentia1 
business. Char: r may not, and may not allow irs subsidiaries to, engaze in m y  business transaction outside the cable cnnsmission business except  for cexain 
existing appro: 1 invesrrnents. Should Charrer or irs subsidiaries wish to pursue a business transaction outside of this scope, it must tint offer hlr. Allen the 
oppominity to irsiie the parricular business mnsaction. l fhe decides not to pursue the business mnsaction and consents to Chaner or its subsidiaries to engage 
in the business insaction. they !vi11 be able to do so. Tlie cable transmissjon business means che business oftnnsmictinp video, audio,,inc!~ding k!e$ionj.,.and 

- c  .:- ______-1:.. - ... - 

. -  
- daw. pver caoic. -3evsion systems owned. opcmtcd or managed by Charter or i s  subsidiaries fiobm-time to time. 

Mr. Allen o r  hi. iffiiiates own eauiry interesu or wxmm to purchase equiry interests in vai+ous entities with which the Company does business or which 
provides it w i c i .  xoducts, s e m i c s  or propmming. Among these entiries are TechTV Inc. (TechTV), Oxygen Media Corporation (Oxygen Media) ,  Disco, Inc., 
ClicElenm, [I: __. Tnil Blazer Inc.. .4ction Spom Cable Nenvork (Action Spom) and MicrosoR Corporation. h addition, Mr. .Uen and Mr. Savoy were 
directors of U-.A Nenvorks. hc .  (USA Networks), who operares the USA Nenvork. The Sci-Fi Channel, Trio. World News Intemarional 2nd Home Shopping 
Necsvork. u w i i n ~  appmxirnateiy 5?$ and iess than 19'0, respectively, of the common stock ofUSA Nenvorks. In 2002, Mr. Allen and h1r. Savoy so[d their 
c o r n o n  stock and are no longer direcors ofthe USA Nenvork. Mr. .Uen owns LOO46 o f  the equity ofVulcan Ventures Incomarated (,Vulcan Ventures) and 
Vulcan Inc. and is the president of Vulczn Ventures. Mr. Savoy is also a vice president and a director of Vulczn Ventures. The various cable, media Internet and 
tdephony companies in ~.vviuch Mr. $-l!en has invesred may mutuaily benefit one anorher. The agetrnents governing the Company's relationship wirh Digeo, Inc. 
are an 2xarnple o f a  cooperative business relacionship amone Mr. >Uen's affiliated companies. The Company can give no assurance that any o f  these business 
relationships will be success~l .  chat the Company will realize any benefits from these relacionships or that the Company wiil enter into any business relationships 
in the h n u e  ivich Mr. cVlen's afI:,liatedcompanies. 

. & I f .  Allen and his ELKiIiates have made. and in the hture likeiy 1.41 make. numerous invesmenn outside of the  Company and its business. The CurnFany cannot 
assure chat. in [he event t t m  the Company or an]; or' ia subsidiaries encer into transacrions in the lirture wirh any affiliate u f h k  Allen. such .mansactions will b e  
on t z m s  as favorable to [he Company as terms it might have &rained kom an unre!ated ch id  pm:. . U o .  conflicrs could arise with respect to the aliocauon of 
corporate opportunities Scnvecn the Company ma Mr. Allen and his affiliates. The Company has not instituted any formal plan or arrangement t o  address 
potential oonrlicrs of  interest. 

High Speed -~.ccess Carp. f E i @  S p e d  ;\.cc=ss) has been J ?rovider of high-spe-d htemet access senrices over cabie modems. Durinz die period From ! 997 to 
2000: certain Charter entities anre:td into inteemet-iccess reisred sewice apre:rnenrs. a d  boch Vulczn Venues. an e n n y  conrolled by Mr. .Allen, and certain o f  
Cnmer's subsidiaries made equiry invesmena in High Speed Acctss. 
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On FcSnnr:  '3, 2902. Ciimcr'i sUbSidiac/ 2nd i i i  afiliace to clie Campany: CC Syscezis. jurchased from High S c e d  .4cc:ss the contrzas a n d  assccizr+d;Isrsrs, 
and ~ s s u ~ e d  relzted lizbiiiries. chat scr:ed the C:rnpany.'j custom=.  inciuding a cusiomtr conczct r:n:er. nenvork opemions center and previsioning soiilvare. 
imnedix:!y p fo r  ;J the as:?: purchase. C'uican Vencures benedciall:,, oumed approximate!]/ 37%. and [he Company beneticiall:,~ onmei qcrosimate!y 13%. OF 
[he : o m o n  5:ock of High Spe:d.acc:ss inciuditvg che shares sFzomx~on stock which could be xquircd ucon conversion of the  Sexes D preferred stack. and 
upon exercise Jiiile ~.varraiirs owned by C!iai?r: Communications Hoiaing Cornpan!;). Foiloi.vin_z the consurnmation oirhe asse: ;urciase, neither che Campany 
nor Vuican Vi-ncures jeneficially owned any set.&cies of, or wer: orherwse affiliated with. High Speed ;iicess. 

The Compaa:. :ec:ives o r  will rec:ive Frogrammifig for broadcast via its cable systems From TechTV, USA Nee.vorks. Oxygen Media and -Action Sports. The 
Cornpan:/ pa!:. :: Fee for the progrxnming senpic: gsnerally based on  the number o f  customers receiving the service. Such fees for [he years ended Dectmber 3 1, 
1002 and 100 : !;ere tach less than 2% oftoral  operating expenses. h addition. h e  Csmpany receives commissions from CTSh Nenvorks for  home shopping . 
sales generate: ;y its customers. SLtch revenues for the years ended December 3 I: 2002 and 1001 were less than 1% oftotal revenues. On November 5. 2002. 
Action Sporn ,nounc=d that it wzs disccntinuine its business. The Company believes chat the failure ofAction Spons will not materially affect the Company's 
business or  rc> :s oFopemtions. 

As discussed i: Iote 5 ,  in April 2002. Interlink Communicatians Parmen, LLC. R i k i n  Acquisition Parmers, LLC and Charter Cornrnunicxions Entertainment [, 
LLC. each a n  i lirect wholly-owned subsiaiary ofche Corymy,  coi~p!e:cr! :he sit; ptirchase ofzenain assets oFEnscar.rncome-Proglm [I--?, L.P., Enstai 
Lncorni: P i a s a . '  IV-3, L.P.,'Enscar [ncornc'Growch P r o p m  Sk-.4; L.P., Ens&- Cable of  Macoupin Councy and Ensur [ncorne IViPBD Systems Venture, 
serving in the ;. ;regre approximacely 11,600 [unaudited) customers, For a total cash sale price ofapprosirnarely S 4  million. In September 2007, Charter 
Communicauc ; Encexainrnent I, LLC purchased dl ofEnstar lncome Program II-I ~ L.P.'s [Ilinois cable television systems, seriing approximately 6.400 
(unaudited) cu ~mers, For ;1 cash sale pncc of SI 5 milkion. Enstar Communications Corporation, a direct subsidiary of Cliarrer Holdco, is a general  parmer oFche 
Enstar limited .rnerships butdoes not exercise connol over them. All of the cxecurive officers of Charrer and Charcer Holdco acr as officers of Enstar 
Communicacit .is Corpontion. 

The Cornpan!: purchases certain equipment for use in the Company's business From . U C  Tefccomtinicutions. which provides broadband access and ner.vork 
equipment. Xr. Wanngberg, a director for Charcer. serves 35 a director for :.u3C Telecommunicxions. Such fees for the yean ended Decxnber 3 L, 2002 and 200 1 
were each less than IS6 oftotal operaring expenses under this arrangernenr 

On Iannuaq IO. 2003 Charter s@ed an ageement to c-srryhvo around-heclock. high-definicion nenvorks, HDNec and EDNet Movies. The Company believes 
thacenciries controlled by ?dr. ?dark Cuban. co-founder and president of HDNet. owns 96.9% ufHDNetand EDNer Movies LS o f  Dcc:rnber 3 1, 2002. As of 
DecEmber 3 1. ZOO7 Mr. Cuban. o m s  approximately 33?6 equity interest in Ciiancr. 

4s pan of:he Sresnan acquisition in Febma, 1000. CC VIII. m indirect limited hbilicy company subsidiary o f  Charter, issued the CC VU1 Interest io clie 
Corncast Se!Ien. The CC VIE [nceresr is entitled io a 206 priority r e m  on irs initial x p i u l  arnaunr and such prioricy r e m  is entitled to preferential 
disrnbutions tiom available cash and upon liquidation of  CC VIII. The CC WIT Ince::sr genenlly does not share in the profirs and losses o f  CC W I  at present. 
The Comcasc Sellers have the rignc at their option to exchan,oe the CC VrII [nteresr for shares of Chamr CIass A common stock. Charce: does n o t  have the r i h t  
to forc:: suck an exchanse. [n connecrion wich the Eresnan acquisition. Mr. Alien p n t e d  the Comcasisr Seilers the right to sell to Mr. Allen t h e  C C  WII Interest 
(or any Ciiarter C a s s  .A common stock that [he Corncast Se!lca wouid receive if the:: e:terc:sed [heir exchange nghrl for approximare!y 3630 million plus 1.5% 
inceresr annuaily k o a  i e b m a y  1000. In Aprii 2002. in accordance with such put agre:rnenc the Corncast Sellers nocified kk. Allen of their exercise of the  
Coincst Put Right in hll. ana the pames agre:d to consummate the sale in .l.pnl3003, although the parries also agrccd to negotiate in good faith possible 
alternatives to c l i t  closing. On .April 9: 2003. the parries a-med !a extend !he c!osing for up [o chin/ days. [f the sale to Mr. .Alien is consummated, tMr. Allen 
would become the hokier ofthe CC VU1 interest (or, ifpreviouly exchanged by the current holden, my Chaser Ciass X common stock issued to the current 
hoiden upon 
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. .  
inc;=.ced or dsrreized by Mr. .4 l sn ' j  pro cam share a i  CC VIII'i p r o k s  oc lossez ia csmpucid for capicai account purposes) after the dace of the ransfer of the 
CC VTU Interex to Mr. Ailen. 

A n  issue has  sriren as co lvhedier the documentztion for the Bresnan ransacrion was corec: and complete with regard to the ultimate orvnership ofthe CC VI11 
[ncerest tbbllouing consummation of the Corncast Put  Right. Our Board 0FDirec:on has fomed a Special Committe- comprised of?dessrs. Tory, Wanebeg and 
Nelson to invs:..:igace and cake my ocher appropriate acrion on  behalf oftlie Company wich respecr EO this matter. Specificalp/, the Special Cornrm.be= is 
considering '.VI. .:her it should be the position o f  Cliarccr [hac Nr. Allen should be required to conmbrrte the CC VlII tnterest to Charier Holdco in exchange for 
Charrer Holdcc nembenhip units, immediately afier his acquisicion o f  the CC VlII Interest upon consummation of the Comcast Pur kght .  To the extent it is 
ultimately dete %ned that Mr.  Allen must conrribute tlie CC VTII Interest to Charter Holdco following consummation of  the Corncast Put Right, the Special 
Commirree ma dso consider what additional steps. if any. should be takrn with respect to the further disposition of  the CC VKI hterest by Char te r  Holdco. [f 
necessary, foU inp the compietion o f  the Special Committee's investigation o f  the Facts and circumstances relating to this matter, the Special Committee and 
Mr. .Allen haw geed  to a non-binding mediation process to resolive any dispute relating to this matter JS soon as practicable, but wichout any prejudice to any 
rip5ts nfthe p;: 2s ifsuch dispuFe is  not resolved as part of the mediation. . . . 

. . .  . .  . .  . .  

14. Comn: :men& and Condngencies 

The Company leases certain facilities and equipment under noncmce!Iable operating leases. Leases and rental coscs.ch=ed to expense for the years ended 
December 2 1,1002,100 I and ZOOO, were S2 1 million, 5 5  inillion and 225 million, respectively. As of December 2 I, 2002, hme minimum lease paymexiu are 
as Follows (in millions): 

Year Amount 

2002 S18.456 
2004 14.202 
2005 12. 190 
1006 9.313 
2007 6,145 
The:cafter 20.726 

TIie Company also rem utiiiry poles in irs operzdans. GsnerilIy, pole rcnrals are cancelable on  shon iiocice, but the Company anticipates that such rennis will 
recur. Rent expense incxrxd for pole renul smciirneno for the years ended December j 1, 2001.300 1 and 2000, was $41 million, S?; million and S5 I million. 
respectively. The Company pays pro-mmming fees under multi-:rex contracrs ranging h r n  three to six y e m  cypiczlly based on a flat fee p e r  cusromer. which 
may be tixed for the tern o r  may in some czses. esc-late over the term. Ton1 programming cosrs paid to programmers were 5 1.2 billion, $95 I million and 
X6j million for the y e z s  ended Dec:rnber 1.1002,2001 and 3000, respecnvely. 

Liiigarion 

Fourreen putative federal class action lawsuits (the "Fede.d Class Actions") liave been tiled ap insr  CIimersnd cernin of its Former and present officers and 
direcrors in vxious  jurisdicnans dlrgedly on behalf' o i d 1  purchasers of  Cliarrer's securities dunnp the period %om either November 8 or November 9, 1999 
througn July 17 ur July IS. 2002. L'nspecified damages x e  sought by the plinrirTs. In genemi. the lawsuits allzge that Charter utilized rnisl.eading accounting 
practic:~ and faded to disctose these iccountins practiczs andor issued false and misleading financial snrernenrs and press rc!eases conc:ning Chaner's 
openclans and prospects. 
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in Gccooer 2001. Ciiactr filed a morion ,.vLcli rhe ludicid ?me! on ~,duitidizcficc Licigxion :the Tane l " )  to :ransfer the Ftderai Class Ac:ions to :he Easr:m 
Dis;nc: ,of Missour;. On :yl:rc!i i 2. 2OOf: the Panei i ra i i s fex i  [:,e six F-dsrai Class .A.c:ions not filed in ;he ias:en Disz%: of4lissouri to tliar disxc: fcr 
coordinated or consolidat-,d p r e z a i  pce-d ings  :vir!i the =ignc F e d s l  Ciass ?c ion8  already pending :he::. Tic ?anel's t r x s i e r  order s s i g l c d  the Fxkrz l  
C!asj Actions to ludgz Char!es .'.. S h v .  8:) +,%rue S f i  ?nor court order, StoneP.idge [nvesrment Partners LLC became Itid plaintiff upon enccr ot':he Pane!'i 
iransiz: order. \Ve anticipate chat the lead F l a n t i 5 w l i  ilk a sinpie consolidated amended complaint sliortly. No response from Giarter tviii 5e due until afce: this 
consolidated amended csrnph.int ,is t2ed. 

On Septern'cr:. I?. 2002. a rharchoidsrs deevstive suit (the "Stare Desvative Action") was filed in bvIissouri state CJUX agiinst Charter and i t s  current directors, 
as \veil as its I .mer  auditors. h substantive!:/ identical derivative action \vas later filed a d  consoiidared into the Stzte Derivscive .kcion. T h e  plaintit% allege 

damages, aIIe>.JIy on Charrer's behalf, are sought by the plaintiffs. 

Separately, on 2bruaq 12,2003: a share!ioldea derivative suit ithe "Federal Derivative Action"), wzs filcd against Charter and its current directors in tlie 
United States ' jtrict Court For the Easrcrn District of ?Aissoun. ?he plaintiff sllezes that the individual defendants breached their fiduciary duties and Fossiy 
mismanaged C. .ire: by failing to establish and maintain adequate inrenal controls and procedures. Unspecified damages, allegedly on tlie Charter's behaif, are 
sought by the ~ iinciRs. 

In addition to ' 2 Federal C1a.s-s Actions, the State Derivative Action and the Federal Derivative Action. six putative class action lawsuits have been filed against 
Charter and cc i in  o f  ics current directors and officers in the Co~irt of Chancery ofiiie State of Delaware (the "Delaware CIass Ac:ions:'). The Delaware 
Class Actions .re substantively identical and gcnerzlly allege that the defendants breached rlieir fiduciary duties by participating or acquiescing in a purported 
and threatme: itternpt by Defendant Paul Allen to purchase shares and sse's of Chamr at an unFkir price. Tiie Lawsuits were brought on behalF of  Charter's 
securines lioi~.!;n 3s o i Iu ly  I?, 1002. and seek unspec:fied damages and possible injuncdve re!ief. No such proposed transaction by Mr. Allen has been 
presented. 

a1 defendants breached rlieir fiduciaq duties by failing to establish and maintain adequate intcrnal controls and procedures. Unspecified 

. .  
. _ .  

.. . .  . .  . -  . .  - 

The lawsuits discussea 3boVe are ac!i in preliminary stages and no dirposinve motions or ocher responses to my O F  the complarnB have been filed. No rcsemes 
have been established for those matters because the Company believes the:/ are either not estimable or not probable. Charter intends to vigorously defend the 
lawsuiu. 

In August o f  2007, Chaner became aware o f  a ,pad juqr investisation beins conducted by the United States Attorney's Office for the E s t e r n  Dismct  OF 
Missoun into ccnain of  its accounting and reporting practices. focusing on how Charter reported cusrorner numbers, refunds that Charter joughc t i o m  
programmers and its reponing of amounts received !tom digit31 set-top terminal suppiiers Cor advertising. Charter has be:n advised by the U.S. -4norne:r's 
0th: char no menbe: of the aoard of Direc:ors, including its CIiisiExeciltive Offic:?, is a target o f  che investigztion. Charter is fully cooperacina *.virh the 
iiivesiigation. 

On Novernbzr-k, 1002. Charrerrecaived an informal. non-public inquiry From the Staffofthe Senurities and Exchange Commission (SEC). Tlie SEC Iias 
:..C -:-uex[l:/ issued a fomai  order o f  investigation dated January 25.2003, and subsequent document subpoenas. The investigation and subpoenas gcnerdly 
cgnccz '- 
its c;oicaiuscion.aic--;..: .z-ynses and dealings with certain vendors. including proprnmers  and digital set-top ren ina i  suppliers. Chaner is actively 
coopenring with [he SEC Staff. 

Charter is unable to predict the outcome ofthe [~WSUILF L:;: -.L: yxernment invesrigadons described above. An unfavorable outcome in the IaLvsuits or the 
sovemmenr j: ::.estigacions desc&xiabove could have a macenjl  i a v e z - . :  z f r x :  2:. ' - :YSX: : :  :?:'.:it: cf :F?ztions and financial condidon. 

'= m o r  repom with respec: to its d=rennination ofche number ofiusromers. and vanous of in orher accounting policies and prac:ic=s including 
_---  

-. 
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In addition to the matters zet forth above. Charter is a h  p a q  to other !awsuits and c!sirzs rhac arose in the ord inar  course o f  conducting i t s  business. Ln the 
opinion of management after taking into iccounc recorded iiabliicies. the outcome ofrhese ather lawsuits and claims will iloc have a inacerial adverse effect on 
&e Company's coiisolidared iinancial position o r  iesults of operations. 

Charte: h a s  airztors'  and aRcxs'  Liability insunnc: coverage rhat i t  believes is available for these matters, subject to the terms. conditions and lirnirations O F  
the respective p.:dicies. 

Regulation in L;!:~ C d i e  ( I I ~ L L X ~ J  

'a cable system is exensive!y regulated by the Federal Communications Commission (FCC), some state g o v e m e n k  ?nd m o s t  local 
c FCC, has ~5: ~ K ! ~ G +  io enforce its rcguiations throupii the imposition blsubstantial fines, the issuance of cess2 and desist orders andor  d1e 

. 

imposition of o!xr adminisrncive sanctions, such as the re-Jocanon of FCC licenses needed to operate certain transmission fad ides  used in connection wid1 
cable operation:. The 1996 Telecom Act altered the re&xoqI structure governing the nation's communications providers. It removed barriers to competition in 
both the cab12 r-icvision market and the !oca1 telephone marker. Among other things, it r educd  the scope o f  cable rate regulation andencouraged additional 
competition in ii:e video programming industry by zllowing local telephone companies to provide video propmiming in their awn te!ephone s e s i c e  are=. 

The I996 T'elecain Act required the FCZ to undertake a numbe: af implementing rulernakinp. Moreover, Congess and the FCC have frequently revisited the 
subject of  cable regulation. Future le~islacive and regulatory changes could adversely affect the Company's opencions. 

rile 1092 Cable Act permits c:rrified local Franchising auchon'ties to order re.knds uibasic service tier rates paid in the prcvious hvalvtmonch period 
determined to be in ~ X C E S S  of the mavirnum permined rates. During the years ended December 3 I ,  2002,200 1 and 7000, the arnoune refunded by the Company 
have been insigificanc. The Company may be required to refund additional amounrs in the hm. 

15. Employee BmeWt Plan 

The Company's employees may panici?ace in the  Charcer Comuniczrions. Inc. 4 L(ki Plan. Employees thac qualie for parricipation can contribute up co TO?$ 
o f  [heir siilar;,., on a prc-ax basis. subject to a rn3,v,imum concfiburion limit as detemineri by the [ncernal Revenue Servic:. The Company marches 7056 of the 
first 5?'a ofparricipanr conmoutrons. The Company made conmbutions to the 40 l / k )  plan totaling 58 miilian, 39 miIlion md S7 d l i o n  far the years ended 
December 2 I ,  2002, 200 1 and 1000. rcspesivciy. 

26. Recendy h u e d  Accounrino, Standards 

Statement of Financial Accounting Standards (SF.Gi No. 143. "Accounting For Asset Retirement Obligations." addresses financial accounting and reponing for 
obligations associaced with the rtcirement of tangibie long-!ived users and the associared asse:: rarirement coso. SFAS No. I43 is effective for fiscal years 
beginning after June 15,2001. The Company will adopt SF.4S No. I43 an January I ,  2003. The Cumpany does not expect the adoprion of  SF.kS No. 143 to have 
o materiai irnpac: on the Campany's financial condition or results oiopcratians. 
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C H.4 RTE R CO h 1% L U YT C.4TI.O XS: I.'. 
NOTES T O  C O S 5 0  LID;\TED FIX:. 

.-I .VD S UBSID [.-LE?IES 
:La ST.kTE3IE.UTS 

DECEYIBER 31. ZonL. IC! AXD 2000 
(dollars in millions. excepr  'v. :e indicated) 

[n .A-Dril -002. ihe Financial .Iccomrir;g Stnndardi 3 o x d  ( f .L.53)  issued SF.i,S No. I l f  <:scission oFF.kS8 Statements Yo. A: 11, and 6d, -%nendrnent o f  
F h S 3  Starszient No. 13: and Technical Corrtccions." S F i S  Yo. l L 5  prcviaes for the r:: ision oF:c:,erxI pre-:iously issued accounting rtandards. new 
a c a m i n g  guidance far clie accauntmz for certain ! exe  noaific:tioni and various tech: .XI somctions char are not subs-mtive in nature to existing 
protiounc:rntncs. The Company wiil adopt SF.AS No. 1.15 beyinning January 1, 1003. c :?c for the provisions re!acing to [he amendment of  SFXS No. 13: 
which -will be adopted for transactions occukng subsequent to May 15. 2001. The Cor. ny does not expect the adoption oiSi.kS No. 115 to have a matenai 
impact on the consolidated hancia l  statements si the Company. 

In Jun+2001. the Financial Accounting StEndards Board issued SF.kS No. 146. "ACCOL .ag For Costs Associated with Exit or Disposal Activities." SFhS No. 
I46 addresses iinancial accounting and regorting for costs associated with exit or dispc. activities and nuilifies Emerging hues Task Force tssue No. 94-5: 
"Liabiliry Rezo5vition For Certain Employee Termination Benetits and Other Costs to . can Activity (including Certain Costs lncurred in a Restructuring)." 
SF.IS I46 requ::.es that a IiabiIity For costs associated with an exit or disposal activity t :-cognized when the liability is incurred rather than when  a company 
commits to suc!: m activity and also establishes fair value as the objective for initial me :uremenc ofthe liability. SFXS No. 146 will be adopted by the 
Company for e:. cor disposal activities that arz initiated a h  December 3 I ,  1002. Ado; .on will not have a material impact on the consolidated Financial 
statements of rl! Company. 

In Deccmber 2: 12, the Financial..~ccounting Standards Board (F.LSB) issued SF..?S NO- 148, "Accounting for Stock-Based Compensation -Transieion and 
- D~X!QSUFE.~ S F  

accounting far .. ock-based employee compensation. Ln addition, it amends tile disc1osi;rt requirements of SFAS No. 123 (0 require prominent disclosures in 
both annual anc interim Cnanciai statements about the method of accounting for s tock-ked compensation and the effect of the method used on reported results. 
The Company ..Jopted SF.4S No. 1 4  beginning ianu.ry' 1, 2005. On January I ,  2003, the Company also adopted SF.G No. 1 3 ,  "Accounting for Stoch-Based 
Compensation'' a n  the prospective method under which the Company will recopize compensation expense o f a  stock-based award to an employee over  the 
vesting period Jased on the fair value of the award on the ,print date. 

No. I48 arr.:zds SF.-\,$ Yo. !23 to Fro*,,ide a!ttr;lativc mako& ofrinsition cor a voluntary change to the fair vaiue based mechoa of 

27. 

As the result oPlimitations on, and prohibitions oC disnibutions, substantially di o f  the net assetr o f  the consolidated subsidiaries are restricted For distribution EO 

Charrer, the parent company. Tne following condensed parent-only financial statements of Charter account for the investment in Charter Holdco under the 
equity method of accounting. The financial statements should be read in conjunction with the consolidated financial statements of the Company and  notes 
therera. The information in this footnote has betn re*,-ised korn the information previously rcTorced to reflect the Company's restatement a €  its consoIidated 
Financial statements oEthe years ended December 3 I ,  1001 and 2000. See Note 3 For a description ofthe rest at ern en^ 

Pnrenc Cumpany OnIy Financial Statements 
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DECE>IBER 31.70C)7.l00Z .L\D 7000 
(dollars in rnilIions, excepc where indicated) 

Char te r  Cornrnunicsrions. Inc. (Pnrenr: Company Only) 

Condensed BJlance Sheer 

ASSETS 
Cash and cash equivalenm 
Recervabie from related party 
Investment in Ciarter Holdco 
Notes receivablr: itom Charter Holdco 

5 1.73 . .  - 
Current liabilir:e., 
Convertible nora 
Deferred incorn: taxes 
Preferred stock - redeemble 
Shareholders’ equity 

s I 2  
1.3 83 

1 6 6  
51 
41 

Total Liabilities and shareholders’ equity S’ 1,754 

Condensed Statement of Operatians 

Y a i r  Ended 
December 11. 

1003 

REVEXJES 
Interest income 
Management fe=s 

9 76 
9 

Total revenues 
E.YPENSES 
Equity in losses o f  Chmer  Holdco 
Gtncrd and adminimrive expenses 
[nterest expense 

. 85 

(3.004) 

(2.919) 
405 

Net loss before iiicorne [a.wx 
b o r n e  taxes 

Ner loss 
Dividend on preibrred equity 

S f 2.5 1 7 )  Net loss afrcr preferred dividends 



Tzble of  Ccntents 

Cundmsrd Stacemencs of Cash Fiows 

December 31. 
2001 

December Year Enaed 31, 

:oaz 

CASH FLOWS FROM OPEXATIZU’G r\CTWIXES 
Ncc loss affer prefcned dividends S ( 2 5 [ 7 )  

2,922 Equity in losses oFChaner Hoidco 

LO Chang:s Ln operating assets and liabilictes 

(40 5 )  Deferr-d mcome taxes 

Invesrr ent in Charrer Holdco 
CASH FLO WT FRObI NVESTING XcTsvTrLES. 

- 
IO NET MCRE-L-LE M C.GH .W CASH EQUV,-LLENTS 

CASH AND CASH EQLWZLLEmS. begnmng of year - 
s 10 CASH AND C \SX EQUIVALENTS, end ofyear - 

The Following table secs Forth the parenc-only conaensed balance shect statement of operatrons andsatement of cash flows of  Charrer whlch accounts f o r  the 
Lnvesrment in Charter Holdco under h e  =pry rnerhod o f  accounting, showlnp previously reported and restated amounrs ils of Deczmber 5 1, 200 L (in millions): 

Condensed Balance Sheet 

(“S 
prevlously 
reporred) (As restated) 

ASSETS 
Receivable Fmrn re!ated p a n y  
Invesunent in Chmer  Holdco 
Nates receivable From Charter Hoidco 

L.tABILLTIES AND SHAFSHOLDERS’ EQUITY 
Current liabiliucs 
Convenrble notes 
Eeferred income taxes 
Preferred stock - redezmable - 
Shareholders’ eauicy 

Toni liabilities and shareholders’ equicy 

s 14 5 14 
2,913 2,156 
1,383 l.423 

s 4,209 9 4,iOi 

9 4.509 S 4,703 

F-4 9 
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I a b l e  of  Ccnt2nts 

C f i n R T E R  COR-lhiUMIC.lTTONS, IKC. .AXD SUBSLDC-EUES 
SOTEX TO COMSOL~D.~TED F r x A s c L u  STATEMENTS 

DECEMBER 31 ,2001 ,2001  .LUD 2000 
(dollars in millions, except where  indicxed) 

Condensed Statement of Operations 

Year Ended D e c e m b e r i l .  
zoo I 

(As previously 
reponed) (As restated) 

REVErnES 
hterest income 
Management f e ~ s  

S 60 
6 

S 61 
6 

Toral re- tnues 
E.- ENSES 
Equiq in losses .if C!iarter Holdco 
Gencrai and X Q T ; : I ~ I S ~ ~ I V ~  expenses 
lnterest expense 

66 67 

Total expenses 

Net loss 
Dividend un p r e k r c d  equipy 

Net LOSS after preferred dividends 

(1,175) 
4) 

Condensed Statements of Cash FIOWS 

Yen; Ended Ozcambsr 3i. 
zoo1 

(As previously 
reporred) 

CASH FLOWS FROM OPEIC-\TING BCTNLTIES. 
Ner loss aker preferred avtaends 
Equicy in losses o f  CIiarre: Hoiaco 

CASH FiOWS FROM NESTING ACTIVITIES: 
Invesrmenrs in and recxvables from CIiarrer Holdco 
hvesmicnr in Charrcr Hoidco 

C.UH FLOWS FROM FWANCiNG X m T I E S .  
Issunnc- ~Fconvernble nates 
Net pro .:& &horn issuance ofcommon stock 
Other - 

X1,179) 
1,179 

(633) 
( 1,111) 

S( 1,163) 
1,163 

(63;) 
( 1,124) 

63 2 
1.21 5 

6 

6i 1 
1.218 

6 - 
NET INCREAL.: M CASH AND CASH Equrvuems 
CASH AND C. :H EQUIVALENTS. begxnnlng o f y e x  

CISH .WD C. .SH EQUIV.UNTS, end o f ' y e x  
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CH.ARTER CO&I~lU>\; 'IC,ITIOIS. EYC. .kVD SUBSID I.4R.IE.S 
XOTES TO CONSOLID-4TED FPfASCLAL ST.AE>EEMTS 

DECE3IBEEI 51, 2001,ZOOI -i'uD ZOO0 
(do[Iars in miifions, except where indicated) 

Condensed Balance Sheet 

December 31, 
zoo0 

ASSETS 
Receivable related pa? 
Investment in C'lmer Holdco 
Notes reccrvab%- from Charrer Holdco 

LL1BTLITIES UiD SKAREHOLDERS' EQUITY 
Cumnr liabilities 
Pqablcs  to related party 
Convemblt notes 
DeFerrcd tncamc taxes 
Redeemab le secm ties 
Shareholders' equity 

Tom1 liabiiicies and shareholders' equiy 

REVENLjES 
[ntcresr income 
Manqcrnenc fees 

(As previousiy 
reported) (As restated) 

5 -  
4,235 

750 - . .  

34,978 - 
5 ' -  

I 
750 

I.iG4 
- 

2, I23 

S4.978 - 

s 10 
3 4-7 

750 
7 '  I 

54,207 

Condensed Statement o f  Oprmtions 

Yea- Ended Decrrnberil, 
zuuo 

(As previously 
reporred) (As rcrraced) 

Net loss 

3 I 1  

750 
67 I 

5 
2,767 

34,207 

- 

- - 

3 9  
5 

Total rte-'CnuCS 
EX'EYSES 
Equity in losses o f  Charrer Holdco 
General md adrninismtive exucnses 
Inrcresr: expense 

Total expenses 

F-5 1 
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C:I.kRTER CO!'Y.L> CUXChTTO HS: INC. AND SUES IDI.ARTES 
SOTES TO COh'SOLfD.4TE.D FIN.&>-CL4L ST.%TE>IEXTS 

DECE?,IBER 31.1002. 3001 .&YD 1000 
(dollars in millions, ezcepc rvhere indicxed) 

Condensed Stamnen ts  of Czsh Flows 

Y e x r  Ended  December 21, 
2000 

C.1.SH FLOWS FROM OPELUTING ACTIVITIES: 
Net IOSi 

Equity rn losses oFCharcer Holdco 
C h a n p  in openting 3ssers and LiabiIicies 

Investmtnrs in and iec-ivzbles from Charter Holdco 

Issuanc o iconvenib le'notes 

CASH FLOW:; FROM M S T N G  ACTIVITIES: 

CASH F i G  &-ti FXGM FWAJVCWG XTIVITES:. 
. .  

. .  . .  . .  

NET DECRE.dE Df C A S H  .Qi'E C.4SH EQCTTVALENTS 
CASH .IND C.GH EQUIVALEWTS, begnnmg oiyear  

IS. Unaudited Quarterly Financial Dnra (Resrated) 

(As 
previously 
repurred) 

(750) 

750 

(750) 

750 

( 1 9  
19 

The informarion in this foomote h a s  been revised from the information previously reported to reflect the Company's resramnenc of its financial statements for the 
yein ended Dexmber j I ,  1002, 200 L and 2000. See Note 5 for a description oFrhe rtstatemcnc 

The following table presents qurcerty dam For [he periods presented an the consolidated snternent ofopemtions: 

Year  ended December 31.2002 

Firsr 
Quircer 

Revenues 
Income (loss) kom opemions 
LOSS before rninonty interest, income taxes snd 
cumulauve effect of accountins change 
Ne: Loss auplicnbte to common sock  
Basic and di1urc.a loss per common share before 
cumulauve effcc: of accounting change 
Basic and di luuc loss per common share 
We:ghted-ave::izc shares outstanding 

s L.071. 
97 

(234) 
(317) 

(0.17j 
- (1.07) 

294.29d.939 

Second Third 
Qusrter Quaner 

s 1,127 f 1,166 
a5 91 

(0.54) (0.561 
(0.54) (0.5;) 

294.153,454 294,454659 

Fourrh 
Quaner 

http://DECRE.dE
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CEiARTER COR I~~IL'XIC.kTI0 !US, IXC 
SOTES TO CO%5OLID.-iTED FEY.&\ 

(dollars in millions. ?sc?pt wh:. 

. 3 D  SUESLD [.ARIES 

.U STITE:\IEMTS 

indicitcd) 
DECEMEER 31.7001: 1 0 0 1  4'D 1 0 0 0  

Revenues 
LOSS froom operations 
Loss before minonty interest, income taxes and 
cumulative effect of accounung change 
Net Loss applicable to common stock 
Basic and diiuted loss per common shzre before 
cumulanve effe-c o f  accounting change 
Basic and diiutcl loss per common share 
Weighced-aver.-,ve shares outstanding 

Year ended Decembcrjl ,  10U1 

First iecand Third Fourrh 
Quarrer ruxrer Quarrer Quarter - 

s 856 s 897 s 1.002 s 1.052 
1293) (23s) (,mj (134) 

(63 7) 
(168)  

(616) 
(266) 

(713) 
(330) 

(657) 
(104) 

(1.i I )  ( I  .04) (1.12) (1.05) 

231,777,675 22: 027,543 294,150,54 29&,3 s-r,ooj 
(1.15) 11.04) (1.12) (1.03) 

Year ended Decernber31, IUIIU 

Revenues 
Loss From operacions 
Loss beFore minority interest and income tzces 
Net Loss applicable to cormnan stock 
Basic and diiuted loss per common share 
Weighted-average shares outstanding 

First Second Third Fourrh 
Quarrer Quarrer Quarter Quarter 

s 71 I s 785 s sos s 82-c 
(23 a) (161) (253) (:OS) 
(457) (510) (560) (623) 
(IS I1 (202) (211) ( 2 5 3 )  
(081) (0.91) (0.99) ( I  .OS) 

211.9 17,083 7 ~ . 0 a 9 , 7 ~  224,965,189 233,738,665 

The foollowing tables reconcile the Company's previously fiied quarteriy financial data to the resmed quanerfy financial data included herein for revisions 
described more tklly in Note 1 (in millions. sxce3c far share data). A summary ofthe nature d f  the reconciling items for  each quarter h a s  been provided below 
each cable nndshould be rend in conjunction rvidi Note 3. 

Far  the Three Manrhs Ended March 51, ZUU? 

As previously 
reponed Adjusrmrnu 

Revenues 
Income (loss) t o m  opcr;rcions 
Loss before rninoriy inreresr, income taxes and cumulative eifect of accounting 
change ' 

Net loss applic::ble lo common stock 
Basic and di1uk-d loss per common share before cumulative effect of accounting 
change 

Weighted avec..;z common shares outsnndiny, basic and diluted 
Basic and dilui,.l !ass per common share - 

s' (4) 
135 

127 
(142) 

0.42 
(p.48) - 

S . 1,071 
97 

(34) 
(,3 17) 

('0.17) 
(1.07) 

244,; 94.9 3 9 

N e t  loss app1ic;iie to common stock increased due to impairment of hnchises caused by additional hnchises  being recorded in prior yean related to 
corrections to ;:.irc!iase accounting Tar icquisirions in 1999 and 3000 and due to the expensing ofcemin COS= originaily capitalized associated wi th  customer 
quis ic ion  m u  ~nstallation and delernl of launch incentives. These adjustments were offset by the rerenal of depreciation expense associated wi th c:min assets 
char were not tzktn out sewice in the Company's rebuild and upgande plan and the tax benefit Senented by these adjmrmcnrs. 
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C H.A RTER CO bIPIU8IC.4TIOi%, INC. .AivD S LBSID C,IR[ES 
SOTES TO COIYSOLID.4TED FI3.hVCL-IL ST.ATESIE.\iTS 

DECZSIBER 31. 70021 1001 L\:D 1001) 
(dollars in millions. except where  indicated) 

Rzveniisi 
lnconie from operations 
Loss before miliority intc:est and income taxes 
Net loss applic:hle to common stack 
Basic and diiucd loss per common share 
Weighted a v e x  ;e common shares outstanding basic and diluted 

For rhc Three Months Ended June 20, 2002  

.As previously 
reporred Adjumn en rz AS resra red 

3 1,158 s (21) S 1.13 
s 77 8i 

( I 3  i )  77 ( 3  54) 
!2Oi) 4: (160)  

(0.69) 0.l5 (0.54) 
294,453,454 - 294,453,454 

Ner loss applic; le to common stock decreased as a result o f  the r t v e n d  oP depreciation expense associated with cemin assets that were not  taken otlt ofservicc 
in che Cornpan: i rebuild and upgrade pian. offser by the expensing ofct.min COS= orisinally capiralized associated with customer acquisition and installation 

. . . .  . . . .  . .  
and defernl of:..unch incmrives. . .  

. . -  . 
. - .  .:. . .  . .  - 

For the Three Munths Ended Seprernber 30. Loo3 

As previously 
As restated reported Adj ustm en tr 

Revenues 
Income (loss) from operations 
Loss before minority intemr and income taxes 
Net loss appiicable to common stock 
Basic and diIuted loss per common share 
Werphted average common shares o m n d i n g ,  basic and dilured 

s. 1,179 
(17) 

cis; j 
(240) 

!O.SI) 
294,454,659 

. .  
The nature of' the items decresing ne: loss apolicabie to common stock wa.ci primarily the same as in the threz months ended June 20, 3002+ except tar  a decline 
in customer ncquisinon iosrs as the Company eliminated its customer acquisition campaigns through third-party conmcron. 

For the Three IMonrhr Ended March 31. 1 0 0 1  

As previously 
reponed Adjusrmenrs A s  restated 

Revenues 
Loss From operations 
Loss before mxnonry interest. income taxes and cumulative effect of accounting 
change 
Net loss applicable to comrnan smck 
Basic and diluted lass per common share before cumulative eifect ofaccounnng 
chansc 

Werghred average common shares oumanding, basic and diluted 
Basic and diluced Loss per c o m o n  share e 

I 1.20) 
I 1.30) 

233,777,675 

0.09 (1.11) 
(0.05) (1.15) - 13 3,777,675 

Vie nature U P  the items decrcxing net loss zpplicnble to common stocksvas primarily the same 3s in the three months ended June 50. 2002. 
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CH.4RTER COhI~tUSICATIONSI  NC. .&XD SV'ES1DI;WES 

D E C E h 5 E R  31: 2002.2001 .-L'D 1000 
(dollars in rniIIions: except where indicaced) 

KOTES ro CONSOLID.-~TED FrxascLu ST.J+TES.[EZ;TS 

Revesues 
Loss from operztions 
Loss before minoricy interest and income times 
Net Loss applicable LO common stock 
Basic and di1utA loss per common share 
Weighted sver,;e coinrnon shares outstanding, basic and diluted 

For theThrec,\Canths Ended Iune 30. 2001 

As prevrousl! 
A s  restared reported 4djusrmenrs 

s 92s s (31) s 897 
(298) 10 (238) 

(1.07) 0.03 ( 1.04) 

i65 7) 11 (6X) 
(771) 8 (2603 

253,027.5J3 - 255,027,513 

The nature oFti .: items decreainp net loss applicable to common stock was primarily the same a in the three months endedlune 30.7002. 

Revenues 
Loss from operations 
Loss before minority interest and income taxes 
Net loss applicable to common stock 
Basic and diluted loss per common share 
Weighted averrrs= common shares outstanding, basic and diluted 

F a r  the Three Months Endcd September 30.  2001 

As prewously 
reported Adjusrmena As rescated 

s 1 .04  f (Q) s 1.002 
(250) (351 (255)  

(3 15) (12) (?30) 
(1.08) (0.04) (1.12) 

(630) (32) (713) 

294,150.549 294,250,549 - 
The nature of die items decreasing net loss applicable to common stock was primarily the same as in the h e =  months cndcdJune 30,100'7. 

Rcvenues 
Loss from operacrons 
Loss befare minority incercst and income 
Ner loss applic=ble to common mck 
Basic md dilutsd loss per common s h m  
Weighted ave:::ge common shares oucstmding, basic and diluted 

For rheThrce.\.lanchs Enacd December 51, 2 J i J 1  

previously 
As rcrrared Adjustments reporred 

5 (55) s 1,052 
(533) (1) (2%) 

J 1,107 

(655) z 1657 
1306) 1 (304) 

r I .04) 0.0 1 t 1.03) 
204,; 83,003 - 294,354.003 

Tie name OF\.. . items decresinq ne1 loss applicable to cotnrtmn stock was primwly the same ;LS in the three months endedIune 50,1002. 
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CXARTER COhibfUNIC.-lTfOCiS. IMC. XXD SUBSID [.AWES 
3OTES TO COXSOLID.4.TED FIM.Al‘iCLX ST.ATEhIE.I’TS 

(dollars in millions; except where indicaced) 
D E C E S ~ E R  51: m 2 .  7001 .&\D zooo 

Far the  Three Honrhs  Ended .\larch 21. 1 V V l I  

p- . . --. . -- 
Loss h o r n  opemtions 
Loss befort  minorit). interest and income t a x a  
Ner loss applicable to common stock 
Basic and diiuied loss per common share 
Weighted 3ver.lye common shares outsanding, basic and diluted 

L L “ C ‘ I Y L I  

.As prevtously 
XS resrnred reparred Adjusrm enci 

(0.8 L) 
22 1,9 17,OSZ 

Net loss applicible to common stock increved due to the expensine ofcertain costs originally capitalizcd associated with customer installation anddeferral of 
launch inctnciT.;s. These adjuscrnencz were ofiet by tfie reversa1 ofdepreciation expense associated with certain assets that were not taken o u t  o f  service in the 
Company’s rebuild and upgade plan. 

. .  . .  . . . -  , 
. .  

. .  . . .  . . .  . , ,  1 

Fur the Three Months Ended June 30, 3000 

Revenues 
Loss b o r n  operanons 
Loss before rninonry interest and income taxes 
Net loss applicabie to common stock 
Basic and diiuted loss per common share 
Weighted average common shares outstanding, basic and diluted 

As previously 
reporred Adjustmenu As rwtated 

s 795 s (7) s 785 

(494) (161 (5 IO) 
(197) (5 )  (202) 
(0.89) (0.02) (0.9 1) 

1.241) (21) (263) 

222,089,746 - 222,089,736 

Tie name  of the items incresing net loss applicable to common stock was prirnariIy the same as in the three months ended M x c S  j I, 2000. 

For thc lhree  Months Ended SepcernberiD,  1000 

.Ls previously 
A s  restaled reporred Adjusrmencs 

Revenues 
Loss from operations 
Loss befort rninoriy interest and income taxes 
Net Loss applicable to common stock 
Basic and diiu~cd loss per common share 
Weighted average c a m o n  shares ourrwnding, bastc and diluted 

s 82 9 
(23 7 )  
(‘523) 
I2101 

(0.93) 
124,965,259 

(12) 
(0.06) 

The name of !!?- x x z  Inczxing iie1 105s applicnb[c to common stock was pnmanIy chc same Y in the thret months ended March 3 I ,  3000. - 
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CXARTER COhI~IUXIC.-iTIO3'S, ISC. .AXD S P B S I D I - a f E S  
NOTES T O  COh-SOLlDATED FIXANCTAL ST.4TEAIENTS 

(dollars in millionz, excepr where indicated) 
DECEMBER ~I,1002,2OOI A&D 1000 

W4rnLZS 
Loss from opezxions 
Loss before minority interest and income taxes 
Nec loss appticzhle to common stock 
Basic and diluted loss per common share 
Weihced a v e q d  common shares amtanding,  basic and diluted 

For the Three Months Ended December i 1: louq 

presiouslp 
Adjurnnenrs .As restated reported 

. .  
The nature o f  ti;.- items incressing net loss applicable to common stock was primarily the same M in the t h :  months sndcd &[arch 3 I ,  1000 with an additional 
adjustment to *::;'ense certain costs originaily capitalized as customer acquisition COSTS. 

- .  - .  . . .F->7 . . ,  _ .  . . .  . .  . .  . 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

F O W  10-K 

(‘ark One) 
[XI ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE 

ACT OF 1934 
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CHARTER COMMUNICATIONS, INC. A N D  SUBSIDIARIES 
CONSOLIDATED BALANCE SHEET 

(dollars in millions) 

December 31, 

2002 2001 2000 

ASSETS 
CURRENT ASSETS: 

Cash and cash equivalents 
Accounts receivable, less allowance for doubtful accounts of $19, $33 and $12, respectively 
Receivables from related party 
Prepaid expenses and other current assets 

Total current assets 

INVESTMENT IN CABLE PROPERTIES: 
Property, plant and equipment, net of accumulated depreciation of $2,634, $1,928 and $1,150, 

Franchises, net of accumulated amortization of $3,452, $3,443 and $2,006, respectively 
respectively 

$ 321 
259 

8 
45 

63 3 
_ss 

- 

7,679 
13,727 

Total investment in cable properties, net 

OTHER ASSETS 

Total assets 

LIABILITIES AND SHAREHOLDERS’ EQUITY 
CURRENT LIABILITIES: 

Accounts payable and accrued expenses 

Total current liabilities 

LONG-TERM DEBT 

DEFERRED MANAGEMENT FEES - RELATED PARTY 

OTHER LONG-TERM LIABILITIES 

MINORITY INTEREST 

REDEEMABLE SECURITIES 

2 1,406 

345 

$22,384 

___I 

- 

$ 1,405 

1,405 

18,67 1 

14 

1,177 

1,025 

- 
- 
7 

- 
II 

- 

PREFERRED STOCK - REDEEMABLE; $.001 par value; 1 million shares authorized; 505,664 
shares issued and outstanding 

SHAREHOLDERS’ EQUITY: 
Class A Common stock; $.001 par value; 1.75 billion shares authorized; 294,620,408, 

Class B Common stock; $.001 par value; 750 million shares authorized; 50,000 shares issued 

Preferred stock; $.OO 1 par value; 250 million shares authorized; no non-redeemable shares issued 
and outstanding 

Additional paid-in capital 
Accumulated deficit 
Accumulated other comprehensive loss 

294,536,830 and 233,702,135 shares issued and outstanding, respectively 

and outstanding 

Total shareholders’ equity 

Total liabilities and shareholders’ equity 

5 1  - 

- 

- 

- 
4,697 

(4,609) 
(47) - 
41 

$22,384 
___I 

(restated) 

$ 2  
292 

5 
70 

369 

6,9 14 
18,911 

25,825 

269 

$26,463 

$ 1,379 

1,379 

16,343 

14 

1,682 

4,409 
- 

(restated) 

$ 131 
209 

87 

427 

- 

_s_l 

4,829 
18,835 

23,664 

26 1 

$24,352 

s_. 

$ 1,343 

1,343 

13,061 

14 

1,517 

4,546 

1,104 

- 
- 
- 

I_ 

I 

- - 
- 

- 

- 

3,691 
(924) 
- - 

2,767 

$24,352 
- 
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The accompanying notes are an integral part of these consolidated financial statements. 
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CHARTER COMMUNICATIONS, INC. AND SUBSJDIARZES 
CONSOLIDATED STATEMENTS OF OPERATIONS 

(dollars in millions, except per share data) 

Year Ended December 31, 

REVENUES 
COSTS AND EXPENSES: 

Operating (excluding depreciation and amortization and other items listed 

Selling, general and administrative 
Depreciation and amortization 
Impairment of franchises 
Option compensation expense, net 
Special charges 

below) 

Loss from operations 
OTHER INCOME (EXPENSE): 

Interest expense, net 
Loss on equity investments 
Other, net 

Loss before minority interest, income taxes and cumulative effect of 
accounting change 

MINORITY INTEREST 

Loss before income taxes and cumulative effect of accounting change 
INCOME TAX BENEFIT 

Loss before cumulative effect of accounting change 
CUMULATIVE EFFECT OF ACCOUNTING CHANGE 

Net loss 
Dividends on preferred stock - redeemable 

2002 2001 2000 

$ 4,566 

1,804 
966 

1,437 
4,63 8 

5 
36 

(restated) 
$ 3,807 

1,480 
832 

2,682 
- 

(5  1 
18 

(restated) 
$ 3,141 

1,185 
60 8 

2,398 

38 
- 

- 

8,886 5,007 4,229 

(1,433) 

(5 9 94 7) 
3,179 

(1,169) 
12 

Net loss applicable to common stock $ (2,517) $ (1,168) 

LOSS PER COMMON SHARE, basic and diluted $ (8.55) $ (4.33) $ (3.80) 

Weighted average common shares outstanding, basic and diluted 294,440,26 1 269,594,386 225,697,775 

The accompanying notes are an integral part of these consolidated financial statements. 
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CHARTER COMMUNICATIONS, INC. A N D  SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY 

(dollars in millions) 

Accumulated 
Class A Class B Additional Other Total 

Common Common Paid-In Accumulated Comprehensive Shareholders' 
Stock Stock Capital Deficit Income (Loss) Equity -- 

BALANCE, December 3 1, 1999 
Issuance of common stock related to acquisitions 
Redeemable securities reclassified as equity 
Unrealized loss on marketable securities available for sale 
Option compensation expense, net (restated) 
Loss on issuance of equity by subsidiary (restated) 
Stock options exercised 
Net loss (restated) 

BALANCE, December 3 1,2000 (restated) 
Issuance of common stock related to acquisitions 
Net proceeds from issuance of common stock 
Redeemable securities reclassified as equity 
Contributions from Charter Investment, Inc. (restated) 
Changes in fair value of interest rate agreements 
Option compensation expense, net (restated) 
Loss on issuance of equity by subsidiary (restated) 
Stock options exercised 
Dividends on preferred stock - redeemable 
Net loss (restated) 

BALANCE, December 3 1,2001 (restated) 
Issuance of common stock related to acquisitions 
Changes in fair value of interest rate agreements 
Option compensation expense, net 
Loss on issuance of equity by subsidiary 
Dividends on preferred stock - redeemable 
Net loss 

BALANCE, December 3 1,2002 

$3,075 
178 
693 

16 

1 

- 

(272) 

- 

3,691 
2 

1,218 
9 

25 
- 

(3) 
(253) 

5 
- 
- 

__. 

4,694 
2 

2 
(1) 

- 

- 
- - 

$4,697 

The accompanying notes are an integral part of these consolidated financial statements. 
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARTES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

(dollars in millions) 

Year Ended December 31, 

CASH FLOWS FROM OPERATING ACTIVITES: 
Net loss 
Adjustments to reconcile net loss to net cash flows from operating activities: 

Minority interest 
Depreciation and amortization 
Impairment of franchises 
Option compensation expense, net 
Noncash interest expense 
Loss on equity investments 
Loss on derivative instruments and hedging activities, net 
Deferred income taxes 
Cumulative effect of accounting change 

Accounts receivable 
Prepaid expenses and other current assets 
Accounts payable and accrued expenses 
Receivables from and payables to related party, including deferred management fees 
Other operating activities 

Changes in operating assets and liabilities, net of effects from acquisitions: 

Net cash flows from operating activities 

CASH FLOWS FROM INVESTMENT ACTIVITIES: 
Purchases of property, plant and equipment 
Payments for acquisitions, net of cash acquired 
Purchases of investments 
Other investing activities 

Net cash flows from investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES: 
Proceeds from issuance of common stock 
Borrowings of long-term debt 
Repayments of long-term debt 
Payments for debt issuance costs 

Net cash flows from financing activities 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 
CASH AND CASH EQUIVALENTS, beginning of period 

CASH AND CASH EQUIVALENTS, end of period 

CASH PAID FOR INTEREST 

NONCASH TRANSACTIONS: 
Reclassification of redeemable securities to equity and minority interest 
Exchange of cable system for acquisition 
Issuances of preferred stock - redeemable, as payment for acquisitions 
Issuances of equity as partial payments for acquisitions 

2002 

$(2,5 14) 

(3,179) 
1,437 
4,638 

5 
395 

3 
115 

266 

27 
26 
52 

(520) 

(3 1 
- 

P 

748 - 
(2,222 1 

(139) 
(12) 

(2,363) 

10 - 
_II 

2 
4,106 

(27134) 
(40) - 

1,934 

319 
2 

$ 321 

$ 1103 

_II 

- 

$ -  
- 
- 
- 

2001 2000 

(restated) 

$( 1,167) 

(1,464) 

(5) 

2,682 
- 

295 
54 
50 

(12) 
10 

(73) 
(1 1) 
125 

5 

489 

- 

P 

- 
(3,001) 
(1,755) 

(3 ) 
(15) 

(4,774) 
__. 

7 

1,223 
7,3 10 

(4,290) 
(87) - 

4,156 - 
(129) 
13 1 

$ 2  
- 

$ 1,105 
25 
51 
2 

(3) 
134 

$ 131 

$ 772 

- 

$ 742 
- 
- 

1,192 

The accompanying notes are an integral part of these consolidated financial statements. 
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

DECEMBER 31,2002,2001 AND 2000 
(dollars in millions, except where indicated) 

1. Organization 

Charter Communications, Inc. (Charter) is a holding company whose primary asset at December 3 1,2002 is a 47% controlling common equity 
interest in Charter Communications Holding Company, LLC (Charter Holdco), which, in turn, is the sole owner of Charter Communications 
Holdings, LLC (Charter Holdings). Charter, Charter Holdco and its subsidiaries are collectively referred to herein as the “Company.” The 
Company owns and operates cable systems that provide a full range of traditional analog television services to the home, along with advanced 
broadband services, including television on an advanced digital programming platform and high-speed Internet access. The Company also 
provides commercial high-speed data, video, telephony and Internet services as well as advertising sales and production services. 

2. Liquidity and Capital Resources 

The Company has incurred losses from operations of $4.3 billion, $1.2 billion and $1.1 billion in 2002, 2001 and 2000, respectively. The 
Company’s net cash flows from operating activities were $748 million, $489 million and $828 million for the years ending December 3 1,2002 
200 1 and 2000, respectively. In addition, the Company has required significant cash to fund capital expenditures, debt service costs and 
ongoing operations. Historically the Company has funded liquidity and capital requirements through cash flows from operations, borrowing 
under the credit facilities of the Company’s subsidiaries, and by issuances of debt and equity securities. The mix of funding sources changes 
from period to period, but for the year ended December 3 1,2002, approximately 70% of the Company’s funding requirements were from cash 
flows from operations, 16% was from borrowings under the credit facilities of the Company’s subsidiaries and 14% was for the issuance of 
debt by the Company’s subsidiaries. 

The Company expects that cash on hand, cash flows from operations and the funds available under the bank facilities and borrowings under the 
Vulcan Inc. commitment described in Note 10 will be adequate to meet its 2003 cash needs. However, the bank facilities are subject to certain 
restrictive covenants, portions of which are subject to the operating results of the Company’s subsidiaries. The Company’s 2003 operating plan 
maintains compliance with these covenants. If the Company’s actual operating results do not maintain compliance with these covenants, or if 
other events of noncompliance occur, funding under the bank facilities may not be available and defaults on some or potentially all debt 
obligations could occur. In addition, no assurances can be given that the Company may not experience liquidity problems because of adverse 
market conditions or other unfavorable events or if the Company does not obtain sufficient additional financing on a timely basis. The 
Company has arranged additional availability as described in Note 10. 

The indenture governing the Charter Holdco notes permits Charter Holdings and its subsidiaries to make payments to the extent of its 
outstanding unsubordinated intercompany debt to Charter Holdco, which had an aggregate principal amount of approximately $73 million as of 
December 3 1,2002. That amount is only sufficient to enable Charter to make interest payments on its convertible senior notes through 
December, 2003, and is not sufficient to enable Charter to make interest payments beginning in April, 2004 or to repay all or any portion of its 
convertible senior notes at maturity. 

Accordingly, Charter will not be able to make interest payments beginning in April, 2004, or principal payments at maturity in 2005 and 2006, 
with respect to its convertible senior notes unless it can obtain additional financing or it receives distributions or other payments f?om its 
subsidiaries. The indentures governing the Charter Holdings notes permit Charter Holdings to make distributions to Charter Holdco only if, at 
the time of distribution, Charter Holdings can meet a leverage ratio of 8.75 to 1.0, there is no default under the indentures and other specified 
tests are met. 

The Company’s long-term financing structure as of December 3 1,2002 includes $7.8 billion of credit facility debt, $9.5 billion of high-yield 
debt and $1.4 billion of convertible subordinated debentures. Approximately $236 million of this financing matures during 2003. Note 10 
discusses the Company’s current availability and long-term obligations, interest obligations and provides a schedule of maturity. 
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

DECEMBER 31,2002,2001 AND 2000 
(dollars in millions, except where indicated) 

3. Restatements of Consolidated Financial Results 

The Company has identified a series of adjustments that have resulted in the restatement of the previously issued financial statements for the 
years ended December 3 1,2001 and 2000. These adjustments also resulted in the restatements of previously announced quarterly results for the 
first three quarters of fiscal 2002 and each quarter during fiscal 200 1 and 2000, as more fully described in Note 28. In summary, the 
adjustments are grouped into the following categories: (i) launch incentives from programmers; (ii) customer incentives and inducements; 
(iii) capitalized labor and overhead costs; (iv) customer acquisition costs; (v) rebuild and upgrade of cable systems; (vi) deferred tax 
liabilities/franchise assets; and (vii) other adjustments. These adjustments reduced revenue for the years ended December 3 1,2001 and 2000 by 
$146 million and $108 million, respectively. The Company’s consolidated net loss decreased by $1 1 million for the year ended December 3 1, 
200 1. Net loss increased by $29 million for the year ended December 3 1,2000, primarily due to adjustments related to the original accounting 
for acquisitions and for elements of the rebuild and upgrade activities. In addition, as a result of certain of these adjustments, the Company’s 
statements of cash flows have been restated. Cash flows from operations for the years ended December 3 1,2001 and 2000 were reduced by 
$30 million and $303 million, respectively. The more significant categories of adjustment relate to the following as outlined below. 

Launch Incentivesfiom Programmers. Amounts previously recognized as advertising revenue in connection with the launch of new 
programming channels have been deferred and recorded in other long-term liabilities in the year such launch support was provided, and 
amortized as a reduction of programming costs based upon the relevant contract term. These adjustments decreased revenue by $1 18 million 
and $76 million for the years ended December 3 1,2001 and 2000, respectively. Additionally, for the year ended December 3 1,2000, the 
Company increased marketing expense by $24 million for other promotional activities associated with launching new programming services 
previously deferred and subsequently amortized. The corresponding amortization of such deferred amounts reduced programming expenses by 
$27 million and $5 million for the years ended December 3 1,2001 and 2000, respectively. 

Customer Incentives and Inducements. Marketing inducements paid to encourage potential customers to switch from satellite providers to 
Charter branded services and enter into multi-period service agreements were previously deferred and recorded as property, plant and 
equipment and recognized as depreciation and amortization expense over the life of customer contracts. These amounts have been restated as a 
reduction of revenues in the period such inducements were paid. Revenue declined $19 million and $2 million for the years ended 
December 3 1,2001 and 2000, respectively. Substantially all of these amounts are offset by reduced depreciation and amortization expense. 

Capitalized Labor and Overhead Costs. Certain elements of labor costs and related overhead allocations previously capitalized as property, 
plant and equipment as part of the Company’s rebuild activities, customer installations and new service introductions have been expensed in 
the period incurred. Such adjustments increased operating expenses by $93 million and $52 million for the years ended December 3 1 , 200 1 and 
2000, respectively. 

Customer Acquisition Costs. Certain customer acquisition campaigns were conducted through third-party contractors in 2000,200 1 and 
portions of 2002. The costs of these campaigns were originally deferred and recorded as other assets and recognized as amortization expense 
over the average customer contract life. These amounts have been reported as marketing expense in the period incurred and totaled $59 million 
and $4 million and for the years ended December 3 1,200 1 and 2000, respectively. The Company discontinued this program in the third quarte 
of 2002 as contracts for third-party vendors expired. Substantially all of these amounts are offset by reduced depreciation and amortization 
expense. 

Rebuild and Upgrade of Cable Systems. In 2000, the Company initiated a three-year program to replace and upgrade a substantial portion of its 
network. In connection with this plan, the Company assessed the carrying value of, and the associated depreciable lives of, various assets to be 
replaced. It was determined that $1 billion of cable distribution system assets, originally treated as subject to replacement, were not part of the 
original replacement plan but were to be upgraded and have remained in service. The Company also determined that certain assets subject to 
replacement during the upgrade program were misstated in the allocation of the purchase price of the acquisition. This adjustment is a reductio 
to property, plant and equipment and increased franchise costs of approximately $627 
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

DECEMBER 31,2002,2001 AND 2000 
(dollars in millions, except where indicated) 

million as a result of this finding. In addition, the depreciation period for the replacement assets was adjusted to more closely align with the 
intended service period of these assets rather than the three-year straight-line life originally assigned. As a result, adjustments were recorded to 
reduce depreciation expense $330 million and $1 19 million in the years ending 2001 and 2000, respectively. 

Deferred Tax Liabilities/Franchise Assets. Adjustments were made to record deferred tax liabilities associated with the acquisition of various 
cable television businesses. These adjustments increased amounts assigned to franchise assets by $1.4 billion with a corresponding increase in 
deferred tax liabilities of $1.2 billion. The balance of the entry was recorded to equity and minority interest. In addition, as described above, a 
correction was made to reduce amounts assigned in purchase accounting to assets identified for replacement over the three-year period of the 
Company’s rebuild and upgrade of its network. This reduced the amount assigned to the network assets to be retained and increased the amoun 
assigned to franchise assets by approximately $627 million with a resulting increase in amortization expense for the years restated. Such 
adjustments increased amortization expense by $130 million and $12 1 million, respectively, for the years ended December 3 1,200 1 and 2000. 

Other Adjustments. In addition to the items described above, reductions to 2000 revenues include the reversal of certain advertising revenues 
fi-om equipment vendors. Other adjustments of expenses include expensing certain marketing and customer acquisition costs previously 
charged against purchase accounting reserves, certain tax reclassifications from tax expense to operating costs, reclassifying management fee 
revenue from ajoint venture to offset losses from investments and adjustments to option compensation expense. The net impact of these 
adjustments to net loss is an increase of $38 million and a decrease of $10 million, respectively, for the years ended December 3 1,2001 and 
2000. 
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

DECEMBER 31,2002,2001 AND 2000 
(dollars in millions, except where indicated) 

The following table sets forth the consolidated balance sheet for the Company, showing previously reported and restated mounts, as of 
December 3 1, 2001 (in millions): 

As previously 
reported As restated 

CURRENT ASSETS: 
Cash and cash equivalents 
Accounts receivable, net 
Receivables from related parties 
Prepaid expenses and other current assets 

Total current assets 

INVESTMENT IN CABLE PROPERTIES: 
Property, plant and equipment, net 
Franchises, net 

Total investment in cable properties, net 

OTHER ASSETS 

Total assets 

CURRENT LIABILITIES: 
Accounts payable and accrued expenses 

Total current liabilities 

LONG-TERM DEBT 

$ 2  
290 

5 
70 

367 
- 
__. 

7,150 
17,139 

24,289 

306 

$24,962 

- 
- 
- 

$ 1,375 

1,375 

16,343 

- 
- 

DEFERRED MANAGEMENT FEES - RELATED PARTY 

OTHER LONG-TERM LIABILITIES 

MINORITY INTEREST 

PREFERRED STOCK - REDEEMABLE 

SHAREHOLDERS’ EQUITY: 
Class A common stock 
Class B common stock 
Preferred stock 
Additional paid-in capital 
Accumulated deficit 
Accumulated other comprehensive loss 

Total shareholders’ equity 

Total liabilities and shareholders’ equity 

F-10 

~ 

14 

34 1 

3,976 

51 

- 
- 
- 
- 
- 
- 
- 

4,953 
(2,073) 

(1 8) - 
2,862 

$24,962 
- 

$ 2  
292 

5 
70 

3 69 
- 
- 

6,9 14 
18,911 

25,825 

269 

$26,463 

I 

I__ 

- 

$ 1,379 

1,379 

16,343 

14 

1,682 

- 
- 
- 
- 
4,409 

2,585 

$26,463 
- 
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

DECEMBER 31,2002,2001 AND 2000 
(dollars in millions, except where indicated) 

The following table sets forth the consolidated statement of operations for the Company, showing previously reported and restated amounts, fo 
the year ended December 3 1,2001 (in millions, except share data): 

As previously 
reported As restated 

REVENUES $ 3,953 $ 3,807 

COSTS AND EXPENSES: 
Operating (excluding depreciation and amortization and other items listed below) 
Selling, general and administrative 
Depreciation and amortization 
Option compensation expense, net 
Special charges 

Loss from operations 
OTHER INCOME (EXPENSE): 

Interest expense, net 
Loss on equity investments 
Other, net 

Loss before minority interest, income taxes and cumulative effect of accounting 
change 

MINORITY INTEREST 

Loss before income taxes and cumulative effect of accounting change 
INCOME TAX BENEFIT 

Loss before cumulative effect of accounting change 
CUMULATIVE EFFECT OF ACCOUNTING CHANGE 

Net loss 
Dividends on preferred stock - redeemable 

1,326 
84 1 

3,010 

18 
(46) 

1,480 
832 

2,682 
( 5 )  
18 

5,149 5,007 

(1,433) 

(2,633) 
1,464 

(1,169) 
12 

Net loss applicable to common stock $ (1,179) $ (1,168) 

LOSS PER COMMON SHARE, basic and diluted $ (4.37) $ (4.33) 

Weighted average common shares outstanding, basic and diluted 269,594,3 86 269,594,386 
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CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED F'INANCIAL STATEMENTS 

DECEMBER 31,2002,2001 AND 2000 
(dollars in millions, except where indicated) 

The following table sets forth the consolidated balance sheet for the Company, showing previously reported and restated amounts, as of 
December 3 1, 2000 (in millions): 

As previously 
reported As restated 

CURRENT ASSETS: 
Cash and cash equivalents 
Accounts receivable, net 
Receivables from related parties 
Prepaid expenses and other current assets 

Total current assets 

INVESTMENT IN CABLE PROPERTIES: 
Property, plant and equipment, net 
Franchises, net 

Total investment in cable properties, net 

OTHER ASSETS 

Total assets 

CURRENT LIABILITIES: 
Accounts payable and accrued expenses 

Total current liabilities 

LONG-TERM DEBT 

DEFERRED MANAGEMENT FEES - RELATED PARTY 

OTHER LONG-TERM LIABILITIES 

MINORITY INTEREST 

REDEEMABLE SECURITIES 

SHAREHOLDERS' EQUITY: 
Class A common stock 
Class B common stock 
Preferred stock 
Additional paid-in capital 
Accumulated deficit 

Total shareholders' equity 

Total liabilities and shareholders' equity 

F-12 

$ 131 
218 

6 
78 

43 3 
.- 

P 

5,267 
17,069 

22,336 

275 

$23,044 

- 
- 

$ 1,367 

1,367 
- 

13,061 

14 
L__ 

285 

4,090 

1,104 
- 
- 
- 
- 
- 

4,018 
(895) - 

3,123 

$23,044 
- 

$ 131 
209 

87 
- 

427 
P 

4,829 
18,83 5 

23,664 

26 1 

$24,352 

- 
P 

- 

$ 1,343 

1,343 

13,061 

14 

1,517 

4,546 

1,104 

- 
- 
_. 

- 
- 
- 
- 
- 
- 
- 

3,691 
(924) - 

2,767 

$24,352 
- 
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The following table sets forth the consolidated statement of operations for the Company, showing previously reported and restated amounts, fo 
the year ended December 3 1,2000 (in millions, except share data): 

As previously 
reported As restated 

REVENUES $ 3,249 $ 3,141 

COSTS AND EXPENSES: 
Operating (excluding depreciation and amortization and other items listed below) 
Selling, general and administrative 
Depreciation and amortization 
Option compensation expense, net 

1,036 
670 

2,473 
41 

1,185 
608 

2,398 
38 

Loss from operations 
OTHER INCOME (EXPENSE): 

Interest expense, net 
Loss on equity investments 
Other, net 

Loss before minority interest and income taxes 
MINORITY INTEREST 

Loss before income taxes 
INCOME TAX BENEFIT 

4,220 4,229 

(2,055) 
1,226 

Net loss 

LOSS PER COMMON SHARE, basic and diluted $ (3.67) $ (3.80) 

Weighted average common shares outstanding, basic and diluted 225,697,775 225,697,775 

The following table sets forth selected consolidated statements of cash flows information for the Company, showing previously reported and 
restated amounts, for the years ended December 3 1,2001 and 2000 (in millions): 

zoo1 ZOO0 

As previously As As previously As 
reported restated reported restated 

Net cash from operating activities 
Net cash from investing activities 
Net cash from financing activities 

$ 519 $ 489 $ 1,131 $ 828 

$ 4,162 $ 4,156 $ 2,920 $ 2,920 
(4,809) (4,774) (4,054) (3,751) 
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4. Summary of Significant Accounting Policies 

Basis of Consolidation and Presentation 

The consolidated financial statements of the Company include the accounts of Charter, Charter Holdco, Charter Holdings and all of their 
wholly-owned subsidiaries and those subsidiaries over which Charter exercises voting control. Currently, Charter Holdco is the only subsidiary 
in which the Company consolidates on the basis of voting control. All significant intercompany accounts and transactions among consolidated 
entities have been eliminated. All amounts presented for 2000 and 2001 in the financial statements and accompanying notes have been adjusted 
to reflect the restated results in Note 3. 

Use of Estimates 

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management 
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at 
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Significant judgments and 
estimates include capitalization of labor and overhead costs, depreciation and amortization costs, impairments of property, plant and 
equipment, franchises and goodwill, income taxes and other contingencies. Actual results could differ fiom those estimates. 

Cash Equivalents 

The Company considers all highly liquid investments with original maturities of three months or less to be cash equivalents. These investments 
are carried at cost, which approximates market value. 

Proper@, Plant and Equipment 

Property, plant and equipment are recorded at cost, including all material labor and certain indirect costs associated with the construction of 
cable transmission and distribution facilities. Costs associated with initial customer installations and the additions of network equipment 
necessary to enable advanced services are capitalized. Costs capitalized as part of initial customer installations include materials, labor, and 
certain indirect costs. These indirect costs are associated with the activities of the Company’s personnel who assist in connecting and activating 
the new service and consist of compensation and overhead costs associated with these support functions. Overhead costs primarily include 
employee benefits and payroll taxes, direct variable costs associated with capitalizable activities, consisting primarily of installation and 
construction vehicle costs, the cost of dispatch personnel and indirect costs directly attributable to capitalizable activities. The costs of 
disconnecting service at a customer’s dwelling or reconnecting service to a previously installed dwelling are charged to operating expense in 
the period incurred. Costs for repairs and maintenance are charged to operating expense as incurred, while equipment replacement and 
betterments, including replacement of cable drops fiom the pole to the dwelling, are capitalized. 

Depreciation is recorded using the straight-line method over management’s estimate of the useful lives of the related assets as follows: 

Cable distribution systems 
Customer equipment and installations 
Vehicles and equipment 
Buildings and leasehold improvements 
Furniture and fixtures 

F- 14 

7- 15 years 
3-5 years 
1-5 years 
5-15 years 
5 years 
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Franchises 

Franchise rights acquired through the purchase of cable systems represent management’s estimate of fair value at the date of acquisition and 
generally are reviewed to determine if the franchise has a finite life or an indefinite life as defined by Statement of Financial Accounting 
Standards (SFAS) No. 142. On January 1,2002, the Company adopted SFAS No. 142, which eliminates the amortization of goodwill and 
indefinite lived intangible assets. Accordingly, beginning January 1,2002, all franchises that qualify for indefinite life treatment under SFAS 
No. 142 are no longer amortized against earnings but instead are tested for impairment annually as of October 1, or more frequently as 
warranted by events or changes in circumstances (See Note 8). Certain franchises did not qualify for indefinite-life treatment due to 
technological or operational factors that limit their lives. These franchise costs are amortized on a straight-line basis over 10 years. Costs 
incurred in renewing cable franchises are deferred and amortized over 10 years. 

Prior to the adoption of SFAS No. 142, costs incurred in obtaining and renewing cable franchises were deferred and amortized using the 
straight-line method over a period of 15 years. Franchise rights acquired through the purchase of cable systems were generally amortized using 
the straight-line method over a period of 15 years. The period of 15 years was management’s best estimate of the useful lives of the franchises 
and assumed that substantially all of those franchises that expired during the period would be renewed but not indefinitely. The Company 
evaluated the recoverability of franchises for impairment when events or changes in circumstances indicated that the carrying amount of an 
asset may not be recoverable. Because substantially all of the Company’s franchise rights have been acquired in the past several years, at the 
time of acquisition management believed the Company did not have sufficient experience with the local franchise authorities to conclude that 
renewals of f?anchises could be accomplished indefinitely. 

The Company believes that facts and circumstances have changed to enable it to conclude that substantially all of its franchises will be renewe 
indefinitely, with those franchises where technological or operational factors limit their lives continuing to be amortized. The Company has 
sufficiently upgraded the technological state of its cable systems and now has sufficient experience with the local franchise authorities where it 
acquired franchises to conclude substantially all franchises will be renewed indefinitely. 

Other Assets 

Other assets primarily include goodwill, deferred financing costs and investments in equity securities. Costs related to borrowings are deferred 
and amortized to interest expense using the effective interest method over the terms of the related borrowings. As of December 3 1,2002, 2001 
and 2000, other assets include $23 1 million, $230 million and $171 million of deferred financing costs, net of accumulated amortization of 
$106 million, $67 million and $35 million, respectively. 

Investments in equity securities are accounted for at cost, under the equity method of accounting or in accordance with Statement of Financial 
Accounting Standards (SFAS) No. 115, “Accounting for Certain Investments in Debt and Equity Securities.” Charter recognizes losses for any 
decline in value considered to be other than temporary. Certain marketable equity securities are classified as available-for-sale and reported at 
market value with unrealized gains and losses recorded as accumulated other comprehensive income or loss. 
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The following summarizes investment information as of and for the years ended December 3 1,2002, 200 1 and 2000 (in millions): 

Carrying Value at 
December 31, 

Equity investments, under the cost method 
Equity investments, under the equity method 
Marketable securities, at market value 

2002 2001 2000 

$ 17 $ 13 $ 14 
16 12 49 
- 4 4 

$ 33 $ 29 $ 67 

__I .___ 

- - II 

Gain (loss) for the Year Ended 
December 31, 

2002 2001 2000 
_ _ _ I - -  

$ - $ (8) $(12) 
( 5 )  (42) (8 
2 (4) 

$ (3) $ (54) S(19) 

1 - - - 

Valuation of Property, Plant and Equipment 

The Company evaluates the recoverability of property, plant and equipment, for impairment when events or changes in circumstances indicate 
that the carrying amount of an asset may not be recoverable. Such events or changes in circumstances could include such factors as changes in 
technological advances, fluctuations in the fair value of such assets, adverse changes in relationships with local franchise authorities, adverse 
changes in market conditions or poor operating results. If a review indicates that the carrying value of such asset is not recoverable from 
estimated undiscounted cash flows, the carrying value of such asset is reduced to its estimated fair value. While the Company believes that its 
estimates of future cash flows are reasonable, different assumptions regarding such cash flows could materially affect its evaluations of asset 
recoverability. No impairment of property, plant and equipment occurred in 2002,2001 and 2000. 

Derivative Financial Instruments 

The Company uses interest rate risk management derivative instruments, such as interest rate swap agreements, interest rate cap agreements 
and interest rate collar agreements (collectively referred to herein as interest rate agreements) as required under the terms of the credit facilities 
of the Company’s subsidiaries. The Company’s policy is to manage interest costs using a mix of fixed and variable rate debt. Using interest rat 
swap agreements, the Company agrees to exchange, at specified intervals, the difference between fixed and variable interest amounts calculate 
by reference to an agreed-upon notional principal amount. Interest rate cap agreements are used to lock in a maximum interest rate should 
variable rates rise, but enable the Company to otherwise pay lower market rates. Interest rate collar agreements are used to limit exposure to 
and benefits from interest rate fluctuations on variable rate debt to within a certain range of rates. The Company does not hold or issue any 
derivative financial instruments for trading purposes. 

Revenue Recognition 

Revenues from analog, digital and high-speed data services are recognized when the related services are provided. Advertising sales are 
recognized in the period that the advertisements are broadcast. Local governmental authorities impose franchise fees on the Company ranging 
up to a federally mandated maximum of 5% of gross revenues as defined in the franchise agreement. Such fees are collected on a monthly basi 
from the Company’s customers and are periodically remitted to local franchise authorities. Franchise fees collected and paid are reported as 
revenues and expenses, respectively. 

Programming Costs 

The Company has various contracts to obtain analog, digital and premium programming from program suppliers whose compensation is 
typically based on a flat fee per customer. The cost of the right to exhibit network programming under such arrangements is recorded in 
operating expenses in the month the programming is available for exhibition. Programming costs are paid each month based on calculations 
performed by the Company and are subject to adjustment based on periodic audits performed by the programmers. Additionally, certain 
programming contracts contain launch incentives to be paid by the programmers. The Company receives these upfront payments related to the 
promotion and activation of the programmer’s cable television channel and defers recognition of the 
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launch incentives over the life of the programming agreement as an offset to programming expense. This offset to programming expense was 
$57 million, $35 million and $4 million for the years ended December 3 1,2002, 2001 and 2000, respectively. Total programming costs paid to 
programmers were $1.2 billion, $95 1 million and $763 million for the years ended December 3 1,2002, 200 1 and 2000, respectively. As of 
December 3 1, 2002,2001 and 2000, the deferred amount of launch incentives, included in other long-term liabilities, totaled $210 million, 
$2 15 million and $126 million, respectively. 

Advertising Costs 

Advertising costs, including advertising associated with the launch of cable channels, are generally expensed as costs are incurred. Advertising 
expense was $74 million, $52 million and $60 million for the years ended December 3 1,2002,2001 and 2000, respectively. 

Stock-Based Compensation 

The Company has historically accounted for stock-based compensation in accordance with Accounting Principles Board (APB) Opinion 
No. 25, “Accounting for Stock Issued to Employees,” and related interpretations, as permitted by SFAS No. 123, “Accounting for Stock-Based 
Compensation.” On January 1,2003, the Company adopted the fair value measurement provisions of SFAS No. 123 using the prospective 
method under which the Company will recognize compensation expense of a stock-based award to an employee over the vesting period based 
on the fair value of the award on the grant date consistent with the method described in Financial Accounting Standards Board Interpretation 
No. 28 (FIN 28), Accounting for Stock Appreciation Rights and Other Variable Stock Option or Award Plans. Adoption of these provisions 
will result in utilizing a preferable accounting method as the consolidated financial statements will present the estimated fair value of stock- 
based compensation in expense consistently with other forms of compensation and other expense associated with goods and services received 
for equity instruments. In accordance with SFAS No. 148, the fair value method will be applied only to awards granted or modified after 
January 1,2003, whereas awards granted prior to such date will continue to be accounted for under APB No. 25, unless they are modified or 
settled in cash. Management believes the adoption of these provisions will not have a material impact on the consolidated results of operations 
or financial position of the Company. The ongoing effect on consolidated results of operations or financial position will be dependent upon 
hture stock based compensation awards granted by the Company. Had the Company adopted SFAS No. 123 as of January 1,2002, using the 
prospective method, option compensation expense for the year ended December 3 1,2002 would have been approximately $20 million. 

SFAS No. 123 requires pro forma disclosure of the impact on earnings as if the compensation expense for these plans had been determined 
using the fair value method. The following table presents the Company’s net loss and loss per share as reported and the pro forma amounts tha 
would have been reported using the fair value method under SFAS 123 for the years presented: 

Year Ended December 31, 

Net loss applicable to common stock (in millions): 

Loss per common shares, basic and diluted: 
Pro forma 

Pro forma 

2002 2001 2000 

$(2,5 17) $(1,168) $ (858) 
(2,571) (1,226) (878) 
(8.55) (4.33) (3.80) 
(8.73) (4.55) (3.89) 

The fair value of each option granted is estimated on the date of grant using the Black-Scholes option-pricing model. The following weighted 
average assumptions were used for grants during the years ended December 3 1,2002,2001 and 2000, respectively: risk-free interest rates of 
3.6%, 4.7%, and 6.5%; expected volatility of 64.2%, 56.2% and 43.8%; and expected lives of 3.3 years, 3.7 years and 3.5 years, respectively. 
The valuations assume no dividends are paid. 
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The Company recognizes deferred tax assets and liabilities for temporary differences between the financial reporting basis and the tax basis of 
the Company’s assets and liabilities and expected benefits of utilizing net operating loss carryforwards. The impact on deferred taxes of 
changes in tax rates and tax law, if any, applied to the years during which temporary differences are expected to be settled, are reflected in the 
consolidated fmancial statements in the period of enactment (see Note 22). 

Minoriv Interest I 
Minority interest represents total members’ equity of Charter Holdco not owned by Charter, plus preferred membership interests in an indirect 
subsidiary of Charter held by certain sellers of the Bresnan systems, less redeemable securities. Minority interest totaled $1 .O billion, 
$4.4 billion and $4.5 billion as of December 3 1,2002,2001 and 2000, respectively, on the accompanying consolidated balance sheets. Gains o 
losses arising from issuances by Charter Holdco of its membership units are recorded as capital transactions thereby increasing or decreasing 
shareholders’ equity and decreasing or increasing minority interest on the consolidated balance sheets. These gains (losses) totaled ($1) millioq 
($253) million and ($272) million for the years ended December 3 1,2002,2001 and 2000, respectively, on the accompanying consolidated 
statements of changes in shareholders’ equity. Operating losses are allocated to the minority owners based on their ownership percentage, 
thereby reducing the Company’s net loss. 

Loss per Common Share 

Basic loss per common share is computed by dividing the net loss applicable to common stock by 294,440,261 shares, 269,594,386 shares and 
225,697,775 shares for the years ended December 3 1,2002,2001 and 2000, representing the weighted-average common shares outstanding 
during the respective periods. Diluted loss per common share equals basic loss per common share for the periods presented, as the effect of 
stock options is antidilutive because the Company incurred net losses. All membership units of Charter Holdco are exchangeable on a one-for- 
one basis into common stock of Charter at the option of the holders. Should the holders exchange units for shares, the effect would not be 
dilutive. 

I 

Segments 

SFAS No. 13 1, “Disclosure about Segments of an Enterprise and Related Information,” established standards for reporting information about 
operating segments in annual financial statements and in interim financial reports issued to shareholders. Operating segments are defined as 
components of an enterprise about which separate financial information is available that is evaluated on a regular basis by the chief operating 
decision maker, or decision making group, in deciding how to allocate resources to an individual segment and in assessing performance of the 
segment. 

The Company’s operations are managed on the basis of distinct geographic regional and divisional operating segments. The Company has 
evaluated the criteria for aggregation of the geographic operating segments under paragraph 17 of SFAS No. 13 1 and believes it meets each of 
the respective criteria set forth. The Company delivers similar products and services within each of its geographic divisional operations. Each 
geographic and divisional service area utilizes similar means for delivering the programming of the Company’s services; have similarity in the 
type or class of customer receiving the products and services; distributes the Company’s services over a unified network; and operates within a 
consistent regulatory environment. In addition, each of the geographic regional and divisional operating segments has similar economic 
characteristics. Accordingly, management has determined that the Company has one reportable segment, broadband services. 

5. Acquisitions 

On February 28,2002, CC Systems, LLC, a subsidiary of the Company, and High Speed Access Corp. (HSA) closed the Company’s 
acquisition from HSA of the contracts and associated assets, and assumed related liabilities, 

I 
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that served certain of the Company’s high-speed data customers. At closing, the Company paid $78 million in cash and delivered 37,000 share 
of HSA’s Series D convertible preferred stock and all the warrants to buy HSA common stock owned by the Company. An additional 
$2 million of purchase price was retained to secure indemnity claims. The purchase price has been allocated to assets acquired and liabilities 
assumed based on fair values as determined in the fourth quarter of 2002 by a third-party valuation expert, including $8 million assigned to 
intangible assets and amortized over an average useful life of three years and $54 million assigned to goodwill. The finalization of the purchase 
price did not have a material effect on amortization expense previously reported. During the period from 1997 to 2000, certain subsidiaries of 
the Company entered into Internet-access related service agreements with HSA, and both Vulcan Ventures and certain of the Company’s 
subsidiaries made equity investments in HSA. (See Note 23 for additional information). 

In April 2002, Interlink Communications Partners, LLC, Rifkin Acquisition Partners, LLC and Charter Communications Entertainment I, LLC 
each an indirect, wholly-owned subsidiary of Charter Holdings, completed the purchase of certain assets of Enstar Income Program 11-2, L.P., 
Enstar Income Program IV-3, L.P., Enstar Income/Growth Program Six-A, L.P., Enstar Cable of Macoupin County and Enstar IVPBD 

. 

Systems Venture, serving in the aggregate approximately 21,600 (unaudited) customers, for a total cash purchase price of $48 million. In 
September 2002, Charter Communications Entertainment I, LLC purchased all of Enstar Income Program 11-1, L.P.’s Illinois cable television 
systems, serving approximately 6,400 (unaudited) customers, for a cash purchase price of $15 million. Enstar Communications Corporation, a 
direct subsidiary of Charter Holdco, is a general partner of the Enstar limited partnerships but does not exercise control over them. The 
purchase prices were allocated to assets acquired based on fair values, including $41 million assigned to franchises and $4 million assigned to 
customer relationships amortized over a useful life of three years. 

During the second and third quarters in 200 1, the Company acquired cable systems in two separate transactions. In connection with the 
acquisitions, the Company paid aggregate cash consideration of $1.8 billion, transferred a cable system valued at $25 million, issued 505,664 
shares of Charter Series A Convertible Redeemable Preferred Stock valued at $5 1 million, and in the first quarter of 2003 issued 39,595 
additional shares of Series A Convertible Redeemable Preferred Stock to certain sellers subject to certain holdback provisions of the acquisitio 
agreement valued at $4 million. The purchase prices were allocated to assets acquired and liabilities assumed based on fair values, including 
amounts assigned to franchises of $1.5 billion. 

During 2000, the Company acquired cable systems in five separate transactions for an aggregate purchase price of $1.2 billion, net of cash 
acquired, excluding debt assumed of $963 million. In connection with the acquisitions, Charter issued shares of Class A common stock valued 
at approximately $178 million, and Charter Holdco and an indirect subsidiary of Charter Holdco issued equity interests totaling $385 million 
and $629 million, respectively. The purchase prices were allocated to assets and liabilities assumed based on relative fair values, including 
amounts assigned to franchises of $3.3 billion. 

The transactions described above were accounted for using the purchase method of accounting, and, accordingly, the results of operations of 
the acquired assets and assumed liabilities have been included in the consolidated financial statements from their respective dates of 
acquisition. The purchase prices were allocated to assets acquired and liabilities assumed based on fair values. 

The summarized operating results of the Company that follow are presented on a pro forma basis as if the following had occurred on January I, 
2000: all acquisitions and dispositions completed during 2000 and 2001; the issuance of Charter Holdings senior notes and senior discount 
notes in January 2002 and 200 1 ; the issuance of Charter Holdings senior notes and senior discount notes in May 200 1 ; and the issuance of and 
sale by Charter of convertible senior notes and Class A common stock in May 2001. Adjustments have been made to give effect to 
amortization of franchises acquired prior to July 1,2001, interest expense, minority interest, and certain other adjustments. Pro forma results 
for the year ended December 3 1, 2002 would not differ significantly from historical results. 
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Year Ended December 31, 

Revenues 
Loss from operations 
Loss before minority interest 
Net loss 
Loss per common share, basic and diluted 

2001 ZOO0 

(in millions, except per share data) 
$ 3,969 $ 3,501 

(1,200) (1,121) 
(2,727) (2 342 6) 
(1,251) (1,134) 
(4.64) (5.02) 

The unaudited pro forma financial information has been presented for comparative purposes and does not purport to be indicative of the 
consolidated results of operations had these transactions been completed as of the assumed date or which may be obtained in the future. 

6. Allowance for Doubtful Accounts 

Activity in the allowance for doubtful accounts is summarized as follows for the years presented (in millions): 

Year Ended December 31, 

Balance, beginning of year 
Acquisitions of cable systems 
Charged to expense 
Uncollected balances written off, net of recoveries 

Balance, end of year 

7. Property, Plant and Equipment 

Property, plant and equipment consists of the following as of December 3 1,2002,2001 and 2000 (in millions): 

2002 2001 

2000 - 
$ 1 1  

1 
46 

(46) 

$ 12 
_I 

2000 

Cable distribution systems 
Land, buildings and leasehold improvements 
Vehicles and equipment 

$ 8,950 
580 
783 

Less: accumulated depreciation 
10,313 
(2,634) 
_II 

$ 7,679 

$ 7,877 
506 
45 9 

8,842 
- 
(1,928) - 

$ 6,914 

$ 5,289 
282 
408 

5,979 
(1 9 150) 

- 

1_1 

$ 4,829 

The Company periodically evaluates the estimated useful lives used to depreciate its assets and the estimated amount of assets that will be 
abandoned or have minimal use in the future. A significant change in assumptions about the extent or timing of future asset retirements, or in 
the Company’s upgrade program, could materially affect future depreciation expense. 

For the years ended December 3 1, 2002,200 1 and 2000, depreciation expense was $1.4 billion, $1.2 billion, and $1 .O billion, respectively. 
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8. Franchises and Goodwill 

On January 1, 2002, the Company adopted SFAS No. 142, which eliminates the amortization of indefinite lived intangible assets. Accordingly 
beginning January 1,2002, all franchises that qualify for indefinite life treatment under SFAS No. 142 are no longer amortized against earning 
but instead will be tested for impairment annually, or more frequently as warranted by events or changes in circumstances. During the first 
quarter of 2002, the Company had an independent appraiser perform valuations of its franchises as of January 1,2002. Based on the guidance 
prescribed in Emerging Issues Task Force (EITF) Issue No. 02-7, Unit of Accounting for Testing of Impairment of IndeJinite-Lived Intangible 
Assets, fi-anchises were aggregated into essentially inseparable asset groups to conduct the valuations. The asset groups generally represent 
geographic clusters of the Company's cable systems, which management believes represents the highest and best use of those assets. Fair value 
was determined based on estimated discounted future cash flows using reasonable and appropriate assumptions that are consistent with interna 
forecasts. As a result, the Company determined that franchises were impaired and recorded the cumulative effect of a change in accounting 
principle of $266 million (approximately $572 million before minority interest effects). The effect of adoption was to increase net loss and loss 
per share by $266 million and $0.90, respectively. As required by SFAS No. 142, the standard has not been retroactively applied to the results 
for the period prior to adoption. 

The Company performed its annual impairment assessment on October 1,2002 using an independent third-party appraiser and following the 
guidance of EITF Issue 02- 17, Recognition of Customer Relationship Intangible Assets Acquired in a Business Combination, which was issued 
in October 2002 and requires the consideration of assumptions that marketplace participants would consider, such as expectations of future 
contract renewals and other benefits related to the intangible asset. Revised earnings forecasts and the methodology required by SFAS No. 142 
which excludes certain intangibles led to recognition of a $4.6 billion impairment in the fourth quarter of 2002. 

The independent third-party appraiser's valuation as of October 1,2002 yielded an enterprise value of approximately $25 billion, which 
included $3 billion assigned to customer relationships. SFAS No. 142 does not permit the recognition of the customer relationship asset not 
previously recognized. Accordingly, the analysis of the impairment could not include approximately $373 million and $2.9 billion attributable 
to customer relationship values as of January 1,2002 and October 1,2002, respectively. 

In determining whether its franchises have an indefinite life, the Company considered the exclusivity of the franchise, its expected costs of 
franchise renewals, and the technological state of the associated cable systems with a view to whether or not the Company is in compliance 
with any technology upgrading requirements. Certain franchises did not qualify for indefinite-life treatment due to technological or operational 
factors that limit their lives. These franchise costs will be amortized on a straight-line basis over 10 years. 

The effect of the adoption of SFAS No. 142 as of December 3 1,2002 and 2001 is presented in the following table (in millions): 

December 31, 

2002 zoo1 2000 

Gross Net Gross Net Gross Net 
Carrying Accumulated Carrying Carrying Accumulated Carrying Carrying Accumulated Carrying 
Amount Amortization Amount Amount Amortization Amount Amount Amortization Amount 

Indefinite-lived intangible assets: 
Franchises with indefinite lives $17,076 $ 3,428 $13,648 $22,255 $ 3,428 $18,827 $20,742 $ 2,000 $18,742 
Goodwill 54 - - - - - - 54 - 

P_II . _ s _ . _ 1 _ 1  --I - 
$17,130 $ 3,428 $13,702 $22,255 $ 3,428 $18,827 $20,742 $ 2,000 $18,742 
_ _ _ I -  - -- - _ I _ . -  - 

Finite-lived intangible assets: 
Franchises with finite lives $ 103 $ 24 $ 79 $ 99 $ 15 $ 84 $ 99 $ 6 $ 93 

_ s l I I I  --- I I _ _ - -  - 
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Franchise amortization expense for the year ended December 3 1,2002 was $9 million, which represents the amortization relating to franchises 
that did not qualify for indefinite-life treatment under SFAS No. 142, including costs associated with franchise renewals. For each of the next 
five years, amortization expense relating to these franchises is expected to be approximately $8 million. Franchise amortization expense for the 
years ended December 3 1,200 1 and 2000 was $1.4 billion and $1.4 billion, respectively. 

As required by SFAS No. 142, the standard has not been retroactively applied to the results for the period prior to adoption. A reconciliation of 
net loss for the year ended December 3 1,2002,200 1 and 2000, as if SFAS No. 142 had been adopted as of January 1,2000, is presented below 
(in millions): 

Year ended December 31, 

NET LOSS: 
Reported net loss applicable to common stock 
Add back: amortization of indefinite-lived franchises 
Less: minority interest 

Adjusted net loss applicable to common stock 

BASIC AND DILUTED LOSS PER COMMON SHARE: 
Reported net loss per share 
Add back: amortization of indefinite-lived franchises 
Less: minority interest 

Adjusted net loss per share 

2002 2001 

$(2,517) $( 1,168) 

(808) 

$(2,5 17) $ (523) 

- 1,453 
- - 

$ (8.55) $ (4.33) 
- 5.39 
- (3.00) 

$ (8.55) $ (1.94) 
P - 

9. Accounts Payable and Accrued Expenses 

Accounts payable and accrued expenses consist of the following as of December 3 1,2002,2001 and 2000 (in millions): 

2002 2001 

Accounts payable 
Capital expenditures 
Accrued interest 
Programming costs 
Accrued general and administrative 
Franchise fees 
State sales tax 
Other accrued expenses 

F-22 

$ 290 
141 
243 
237 
126 
68 
67 

233 

$1,405 
I_ 

$ 297 
196 
23 0 
19 1 
119 
62 
52 

23 2 

$1,379 
- 

2000 

$ (858) 
1,341 
(800) 

$ (317) 

$ (3.80) 
5.94 

(3.54) 

$ (1.40) 
- 

2000 

$ 364 
285 
193 
173 
72 
53 
29 

I74 

$1,343 
_II 
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10. Long-Term Debt 

Long-term debt consists of the following as of December 3 1, 2002,2001 and 2000 (in millions): 

2002 2001 

Page 184 of 223 

2000 

Face 
Value 

Accreted 
Value 

Face 
Value 

Accreted 
Value 

Face 
Value 

Accreted 
Value 

Long-Term Debt 
Charter Communications, Inc.: 

October and November 2000 

May 200 1 
5.75% convertible senior notes due 2005 

4.75% convertible senior notes due 2006 
Charter Holdings: 

March 1999 
8.250% senior notes due 2007 
8.625% senior notes due 2009 
9.920% senior discount notes due 201 1 

10.000% senior notes due 2009 
10.250% senior notes due 2010 
1 1.750% senior discount notes due 20 10 

10.750% senior notes due 2009 
1 1.125% senior notes due 20 1 1 
13.500% senior discount notes due 20 1 1 

9.625% senior notes due 2009 
10.000% senior notes due 20 1 1 
1 1.750% senior discount notes due 20 1 1 

9.625% senior notes due 2009 
10.000% senior notes due 20 1 1 
12.125% senior discount notes due 2012 
Senior bridge loan facility 

10.00% senior discount notes due 2008 

11.875% senior discount notes due 2008 

January 2000 

January 200 1 

May 2001 

January 2002 

Renaissance: 

CC V Holdings: 

Other long-term debt 
Credit Facilities 
Charter Operating 
CC Michigan, LLC and CC New England, LLC (Avalon) 
cc VI 
Falcon Cable 
CC VI11 Operating 

$ 750 

63 3 

600 
1,500 
1,475 

675 
325 
532 

900 
500 
675 

350 
575 

1,018 

350 
300 
450 
- 

114 

180 
1 

4,542 

926 
1,155 
1,166 

- 

$19,692 

$ 750 

633 

599 
1,497 
1,307 

675 
325 
42 1 

900 
500 
454 

350 
575 
693 

348 
298 
280 
- 

113 

163 
1 

4,542 

926 
1,155 
1,166 

$18,671 

- 

P 

$ 750 

633 

600 
1,500 
1,475 

675 
325 
532 

900 
500 
675 

350 
575 

1,018 

- 
- 
- 
- 

114 

180 
1 

4,145 

90 1 
582 

1,082 

$17,513 

- 

- 

$ 750 

63 3 

599 
1,497 
1,187 

675 
325 
376 

899 
500 
398 

350 
575 
618 

- 
- 
- 
- 

104 

146 
1 

4,145 

90 1 
582 

1,082 

- 

$ 750 

- 

600 
1,500 
1,475 

675 
325 
532 

- 
- 
- 

- 
- 
- 

- 
- 
- 

273 

114 

180 
2 

4,432 
213 
895 

1,050 
712 

$ 750 

- 

599 
1,496 
1,077 

675 
325 
335 

- 
- 
- 

- 
- 
- 

- 
- 
- 

273 

95 

132 
2 

4,432 
213 
895 

1,050 
712 

$16,343 $13,728 $13,06 1 

The accreted values presented above represent the face value of the notes less the original issue discount at the time of sale plus the accretion to 
the balance sheet date. 

5.75% Charter Convertible Notes. In October and November 2000, the Company issued 5.75% convertible senior notes with an aggregate 
principal amount at maturity of $750 million (the “5.75% Charter Convertible Notes”). The net proceeds of $728 million were used to repay 
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certain amounts outstanding under the Charter Holdings 2000 senior bridge loan facility. The 5.75% Charter Convertible Notes are convertible 
at the option of the holder into shares of 
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Class A common stock at a conversion rate of 46.3822 shares per $1,000 principal amount of notes, which is equivalent to a price of $21.56 pe 
share, subject to certain adjustments. Specifically, the adjustments include anti-dilutive provisions, which cause adjustments to occur 
automatically based on the occurrence of specified events to provide protection rights to holders of the notes. Additionally, the conversion ratio 
may be adjusted by the Company when deemed appropriate. These notes are redeemable at the option of the Company at amounts decreasing 
from 102.3% to 100% of the principal amount plus accrued and unpaid interest beginning on October 15,2003, to the date of redemption. 
Interest is payable semiannually on April 15 and October 15, beginning April 15,200 1, until maturity on October 15,2005. 

4.75% Charter Convertible Notes. In May 2001, the Company issued 4.75% convertible senior notes with an aggregate principal amount at 
maturity of $633 million (the “4.75% Charter Convertible Notes”). The net proceeds of $609 million were used to repay certain amounts 
outstanding under the revolving portions of the credit facilities of the Company’s subsidiaries and for general corporate purposes, including 
capital expenditures. The 4.75% Charter Convertible Notes are convertible at the option of the holder into shares of Class A common stock at a 
conversion rate of 38.0952 shares per $1,000 principal amount of notes, which is equivalent to a price of $26.25 per share, subject to certain 
adjustments. Specifically, the adjustments include anti-dilutive provisions, which automatically occur based on the occurrence of specified 
events to provide protection rights to holders of the notes. Additionally, the conversion ratio may be adjusted by the Company when deemed 
appropriate. These notes are redeemable at the option of the Company at amounts decreasing from 101.9% to 100% ofthe principal amount, 
plus accrued and unpaid interest beginning on June 4,2004, to the date of redemption. Interest is payable semiannually on December 1 and 
June 1, beginning December 1,200 I, until maturity on June 1,2006. 

The 5.75% Charter Convertible Notes and the 4.75% Charter Convertible Notes rank equally with any future unsubordinated and unsecured 
indebtedness of Charter, but are structurally subordinated to all existing and future indebtedness and other liabilities of the Company’s 
subsidiaries. Upon a change of control, subject to certain conditions and restrictions, the Company may be required to repurchase the notes, in 
whole or in part, at 100% of their principal amount plus accrued interest at the repurchase date. 

March 1999 Charter Holdings Notes. In March 1999, Charter Holdings and Charter Communications Holdings Capital Corporation (“Charter 
Capital”) (collectively, the “Issuers”) issued $3.6 billion principal amount of senior notes. The March 1999 Charter Holdings notes consisted o 
$600 million in aggregate principal amount of 8.250% senior notes due 2007, $1.5 billion in aggregate principal amount of 8.625% senior note 
due 2009, and $1.5 billion in aggregate principal amount at maturity of 9.920% senior discount notes due 20 1 1. The net proceeds of 
approximately $2.9 billion, combined with the borrowings under the Company’s credit facilities, were used to consummate tender offers for 
publicly held debt of several of the Company’s subsidiaries, as described below, to refinance borrowings under the Company’s previous credit 
facilities, for working capital purposes and to finance acquisitions. 

The 8.250% senior notes are not redeemable prior to maturity. Interest is payable semiannually in arrears on April 1 and October 1, beginning 
October 1, 1999, until maturity. 

The 8.625% senior notes are redeemable at the option of the Issuers at amounts decreasing from 104.3 13% to 100% of par value plus accrued 
and unpaid interest beginning on April 1,2004, to the date of redemption. Interest is payable semiannually in arrears on April 1 and October 1, 
beginning October 1, 1999, until maturity. 

The 9.920% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 104.960% to 100% of accreted value 
beginning April 1,2004. Thereafter, cash interest is payable semiannually in arrears on April 1 and October 1 beginning October 1,2004, until 
maturity. The discount on the 9.920% senior discount notes is being accreted using the effective interest method. 

January 2000 Charter Holdings Notes. In January 2000, Charter Holdings and Charter Capital issued $1.5 billion principal amount of senior 
notes. The January 2000 Charter Holdings notes consisted of $675 million in aggregate principal amount of 10.000% senior notes due 2009, 
$325 million in aggregate principal amount of 10.250% senior notes due 2010, and $532 million in aggregate principal amount at maturity of 
1 1.750% senior discount notes due 
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2010. 
and Bresnan notes and debentures. 

The net proceeds of approximately $1.25 billion were used to consummate change of control offers for certain of the Falcon, Avalon 

The 10.000% senior notes are not redeemable prior to maturity. Interest is payable semiannually on April 1 and October 1, beginning April 1, 
2000 until maturity. 

The 10.250% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.125% to 100% of par value plus accrued 
and unpaid interest, beginning on January 15, 2005, to the date of redemption. Interest is payable semiannually in arrears on January 15 and 
July 15, beginning on July 15,2000, until maturity. 

The 11.750% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 105.875% to 100% of accreted valu 
beginning January 15,2005. Interest is payable semiannually in arrears on January 15 and July 15, beginning on July 15,2005, until maturity. 
The discount on the 1 1.750% senior discount notes is being accreted using the effective interest method. 

January 2001 Charter Holdings Notes. In January 200 1, Charter Holdings and Charter Capital issued $2.1 billion in aggregate principal 
amount of senior notes. The January 2001 Charter Holdings notes consisted of $900 million in aggregate principal amount of 10.750% senior 
notes due 2009, $500 million in aggregate principal amount of 1 1.125% senior notes due 201 1 and $675 million in aggregate principal amount 
at maturity of 13.500% senior discount notes due 201 1. The net proceeds of approximately $1.72 billion were used to repay all remaining 
amounts then outstanding under the Charter Holdings 2000 senior bridge loan facility and the CC VI revolving credit facility and a portion of 
the amounts then outstanding under the Charter Operating and CC VI1 revolving credit facilities and for general corporate purposes. 

The 10.750% senior notes are not redeemable prior to maturity. Interest is payable semiannually in arrears on April 1 and October 1, beginning 
October 1,2001, until maturity. 

The 11.125% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.563% to 100% of par value plus accrued 
and unpaid interest beginning on January 15, 2006, to the date of redemption. At any time prior to January 15, 2004, the Issuers may redeem up 
to 3 5% of the aggregate principal amount of the 1 1.125% senior notes at a redemption price of 1 1 1.125% of the principal amount under certain 
conditions. Interest is payable semiannually in arrears on January 15 and July 15, beginning July 15,200 1, until maturity. 

The 13.500% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 106.750% to 100% of accreted valu 
beginning January 15,2006. At any time prior to January 15,2004, the Issuers may redeem up to 35% of the aggregate principal amount of the 
13.500% senior discount notes at a redemption price of 1 13.500% of the accreted value under certain conditions. Thereafter, cash interest is 
payable semiannually in arrears on January 15 and July 15 beginning July 15,2006, until maturity. The discount on the 13.500% senior 
discount notes is being accreted using the effective interest method. 

May 2001 Charter Holdings Notes. In May 2001, Charter Holdings and Charter Capital issued $1.94 billion in aggregate principal amount of 
senior notes. The May 2001 Charter Holdings notes consisted of $350 million in aggregate principal amount of 9.625% senior notes due 2009, 
$575 million in aggregate principal amount of 10.000% senior notes due 201 1 and $1.0 billion in aggregate principal amount at maturity of 
1 1.750% senior discount notes due 20 1 1. The net proceeds of approximately $1.47 billion were used to pay a portion of the purchase price of 
the AT&T transactions, repay all amounts outstanding under the Charter Operating and Falcon Cable revolving credit facilities and for general 
corporate purposes, including capital expenditures. 

The 9.625% senior notes are not redeemable prior to maturity. Interest is payable semiannually in arrears on May 15 and November 15, 
beginning November 15,200 1, until maturity. 

The 10.000% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.000% to 100% of par value plus accrued 
and unpaid interest beginning on May 15, 2006, to the date of redemption. At any time prior 
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to May 15,2004, the Issuers may redeem up to 35% of the aggregate principal amount of the 10.000% senior notes at a redemption price of 
1 10.000% of the principal amount under certain conditions. Interest is payable semiannually in arrears on May 15 and November 15, beginning 
November 15,200 1, until maturity. 

The 11.750% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 105.875% to 100% of accreted valu 
beginning January 15,2006. At any time prior to May 15,2004, the Issuers may redeem up to 35% of the aggregate principal amount of the 
1 1.750% senior discount notes at a redemption price of 1 1 1.750% of the accreted value under certain conditions. Thereafter, cash interest is 
payable semiannually in arrears on May 15 and November 15 beginning November 15,2006, until maturity. The discount on the 1 1.750% 
senior discount notes is being accreted using the effective interest method. 

January 2002 Charter Holdings Notes. In January 2002, Charter Holdings and Charter Capital, issued $1.1 billion in aggregate principal 
amount at maturity of senior notes and senior discount notes. The January 2002 Charter Holdings notes consisted of $350 million in aggregate 
principal amount of 9.625% senior notes due 2009, $300 million in aggregate principal amount of 10.000% senior notes due 201 1 and 
$450 million in aggregate principal amount at maturity of 12.125% senior discount notes due 2012. The net proceeds of approximately $873 
million were primarily used to repay a portion of the amounts outstanding under the revolving credit facilities of the Company’s subsidiaries. 

The 9.625% senior notes are not redeemable prior to maturity. Interest is payable semi-annually in arrears on May 15 and November 15, 
beginning May 15,2002, until maturity. 

The 10.000% senior notes are redeemable at the option of the Issuers at amounts decreasing from 105.000% to 100% of par value plus accrued 
and unpaid interest beginning on May 15,2006, to the date of redemption. At any time prior to May 15,2004, the Issuers may redeem up to 
35% of the aggregate principal amount of the 10.000% senior notes at a redemption price of 110.000% of the principal amount under certain 
conditions. Interest is payable semi-annually in arrears on May 15 and November 15, beginning May 15,2002, until maturity. 

The 12.125% senior discount notes are redeemable at the option of the Issuers at amounts decreasing from 106.063% to 100% of accreted valu 
beginning January 15,2007, At any time prior to January 15,2005, the issuers may redeem up to 35% of the aggregate principal amount of the 
12.125% senior discount notes at a redemption price of 112.125% of the accreted value under certain conditions. Cash interest is payable semi- 
annually in arrears on January 15 and July 15 beginning July 15, 2007, until maturity. The discount on the 12.125% senior discount notes is 
being accreted using the effective interest method. 

Renaissance Notes. In connection with the acquisition of Renaissance in April 1999, the Company assumed $163 million principal amount at 
maturity of 10.000% senior discount notes due 2008 of which $49 million was repurchased in May 1999. The Renaissance notes do not require 
the payment of interest until April 15, 2003. From and after April 15,2003, the Renaissance notes bear interest, payable semi-annually in cash, 
on April 15 and October 15, commencing on October 15,2003. The Renaissance notes are due on April 15,2008. 

CC V Holdings Notes. Charter Holdco acquired CC V Holdings in November 1999 and assumed CC V Holdings’ outstanding 11.875% senior 
discount notes due 2008 with an accreted value of $123 million and $150 million in principal amount of 9.375% senior subordinated notes due 
2008. After December 1,2003, cash interest on the CC V Holdings 11.875% notes will be payable semi-annually on June 1 and December 1 of 
each year, commencing June 1,2004. In addition, a principal payment of $66 million is due on December 1,2003. 

In January 2000, through change of control offers and purchases in the open market, the Company repurchased all of the $150 million 
aggregate principal amount of the CC V Holdings 9.375% notes. Contemporaneously, the Company completed change of control offers in 
which it repurchased $16 million aggregate principal amount at maturity of the 11.875% senior discount notes. 

High Yield Restrictive Covenants; Limitation on Indebtedness. The indentures governing the public notes of the 
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Company's subsidiaries contain certain covenants that restrict the ability of Charter Holdings, Charter Capital, the CCV notes issuers, 
Renaissance Media Group, and all of their restricted subsidiaries to: 

incur additional debt; 

pay dividends on equity or repurchase equity; 

grant liens; 

make investments; 
' 

sell all or substantially all of their assets or merge with or into other companies; 

sell assets; 

enter into sale-leasebacks; 

in the case of restricted subsidiaries, create or permit to exist dividend or payment restrictions with respect to the bond issuers, 
guarantee their parent companies debt, or issue specified equity interests; and 

engage in certain transactions with affiliates. 

Charter Operating Credit Facilities. The Charter Operating credit facilities provide for borrowings of up to $5.2 billion and provide for four 
term facilities: two Term A facilities with an aggregate principal amount of $1.1 1 billion that matures in September 2007, each with different 
amortization schedules, one beginning in June 2002 and one beginning in September 2005; and two Term B facilities with an aggregate 
principal amount of $2.73 billion, of which $1.84 billion matures in March 2008 and $893 million matures in September 2008. The Charter 
Operating credit facilities also provide for two revolving credit facilities, in an aggregate amount of $1.34 billion, which will reduce annually 
beginning in March 2004 and September 2005, with a maturity date in September 2007. At the option of the lenders, supplemental credit 
facilities in the amount of $100 million may be available. Amounts under the Charter Operating credit facilities bear interest at the Base Rate o 
the Eurodollar rate, as defined, plus a margin of up to 2.75% for Eurodollar loans (4.58% to 3.13% as of December 3 1,2002) and 1.75% for 
base rate loans. A quarterly commitment fee of between 0.25% and 0.375% per annum is payable on the unborrowed balance of the revolving 
credit facilities. As of December 3 1, 2002, outstanding borrowings were approximately $4.5 billion and the unused total potential availability 
was $633 million although financial covenants limited our availability to $3 18 million as of December 3 1,2002. 

CC VI Operating Credit Facilities. The CC VI Operating credit facilities provide for two term facilities, one with a principal amount of 
$450 million that matures May 2008 (Term A), and the other with a principal amount of $400 million that matures November 2008 (Term B). 
The CC VI Operating credit facilities also provide for a $350 million reducing revolving credit facility with a maturity date in May 2008. At 
the option of the lenders, supplemental credit facilities in the amount of $300 million may be available until December 3 1, 2004. Amounts 
under the CC VI Operating credit facilities bear interest at the base rate or the Eurodollar rate, as defined, plus a margin of up to 3.0% for 
Eurodollar loans (4.3 1% to 2.62% as of December 3 1,2002) and 2.0% for base rate loans. A quarterly commitment fee of between 0.250% and 
0.375% per annum is payable on the unborrowed balance of the Term A facility and the revolving facility. As of December 3 1,2002, 
outstanding borrowings were $926 million and unused total potential availability was $274 million although financial covenants limited our 
availability to $127 million as of December 3 1,2002. 

Falcon Cable Credit Facilities. The Falcon Cable credit facilities provide for two term facilities, one with a principal amount of $192 million 
that matures June 2007 (Term B), and the other with the principal amount of $288 million that matures December 2007 (Term C). The Falcon 
Cable credit facilities also provide for a reducing revolving facility of up to approximately $68 million (maturing in December 2006), a 
reducing supplemental facility of up to $1 10 million (maturing in December 2007) and a second reducing revolving facility of up to 
$670 million (maturing in June 2007). At the option of the lenders, supplemental credit facilities in the amount of up to $486 million may also 
be available. Amounts under the Falcon Cable credit facilities bear interest at the base rate or the Eurodollar rate, as defined, plus a margin of 
up to 2.5% for Eurodollar loans (4.07% to 2.685% as of December 3 1,2002) and up to 1.5% for base rate loans. A quarterly commitment fee 
of between 0.25% and 0.375% per annum is payable on the unborrowed balance of the revolving facilities. As of December 3 1,2002, 
outstanding borrowings were $1.2 billion and unused total potential 

F-27 



CHARTER COMI"ICATIONS, INC. FORM IO-K Page 190 of 223 



CHARTER COMMUNICATIONS, INC. FORM 10-K 
Table of ~ ~ ~ t g ~ ~ ~  

Page 191 of 223 

CHARTER COMMUNICATIONS, INC. AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL, STATEMENTS 

DECEMBER 31,2002,2001 AND 2000 
(dollars in millions, except where indicated) 

availability was $173 million, all of which would have been available based on fmancial covenants as of December 3 1, 2002. 

CC VZZZ Operating Credit Facilities. The CC VI11 Operating credit facilities provide for borrowings of up $1.49 billion as of December 3 1, 
2002. The CC VI11 credit facilities provide for three term facilities, two Term A facilities with a reduced current aggregate principal amount of 
$450 million, that continues reducing quarterly until they reach maturity in June 2007, and a Term B facility with a reduced current principal 
amount of $495 million, that continues reducing quarterly until it reaches maturity in February 2008. The CC VI11 Operating credit facilities 
also provide for two reducing revolving credit facilities, in the aggregate amount of $547 million, which will reduce quarterly beginning in 
March 2002 and September 2005, respectively, with maturity dates in June 2007. At the option of the lenders, supplemental facilities in the 
amount of $300 million may be available. Amounts under the CC VI11 Operating credit facilities bear interest at the base rate or the Eurodollar 
rate, as defined, plus a margin of up to 2.75% for Eurodollar loans (4.54% to 2.89% as of December 3 1,2002) and up to 1.75% for base rate 
loans. A quarterly commitment fee of between 0.250% and 0.375% is payable on the unborrowed balance of the revolving credit facilities. As 
of December 3 1,2002, outstanding borrowings were $1.2 billion, and unused total potential availability was $326 million, all of which would 
have been available based on financial covenants as of December 3 1,2002. 

Obligations under the credit facilities of the Company’s subsidiaries are guaranteed by each respective subsidiary’s parent and by each of their 
operating subsidiaries. The obligations under the credit facilities of the Company’s subsidiaries are secured by pledges of all equity interests 
owned by each subsidiary and its operating subsidiaries in other persons, and intercompany obligations owing to each subsidiary andor its 
operating subsidiaries by their affiliates, but are not secured by the other assets of each subsidiary or its operating subsidiaries. The obligations 
under each subsidiary’s credit facilities are also secured by pledges by the subsidiary’s parent of all equity interests it holds in other persons, 
and intercompany obligations owing to it by its affiliates, but are not secured by the other assets of the subsidiary’s parent. 

Each of the credit facilities of the Company’s subsidiaries contain representations and warranties, affirmative and negative covenants similar to 
those described above with respect to the indentures governing the public notes of the Company’s subsidiaries, information requirements, 
events of default and financial covenants. The financial covenants, which are generally tested on a quarterly basis, measure performance 
against standards set for leverage, debt service coverage, and operating cash flow coverage of cash interest expense. Additionally, the credit 
facilities contain provisions requiring mandatory loan prepayments under specific circumstances, including when significant amounts of assets 
are sold and the proceeds are not promptly reinvested in assets useful in the business of the borrower. The Charter Operating credit facility also 
provides that in the event that any existing Charter Holdings notes or other long-term indebtedness of Charter Holdings remain outstanding on 
the date, which is six months prior to the scheduled final maturity, the term loans under the Charter Operating credit facility will mature and th 
revolving credit facilities will terminate on such date. 

In the event of a default under the Company’s subsidiaries’ credit facilities or public notes, the subsidiaries’ creditors could elect to declare all 
amounts borrowed, together with accrued and unpaid interest and other fees, to be due and payable. In such event, the subsidiaries’ credit 
facilities and indentures that were so accelerated or were otherwise in default will not permit the Company’s subsidiaries to distribute funds to 
Charter Holdco or the Company to pay interest or principal on the public notes. If the amounts outstanding under such credit facilities or public 
notes are accelerated, all of the subsidiaries’ debt and liabilities would be payable from the subsidiaries’ assets, prior to any distribution of the 
subsidiaries’ assets to pay the interest and principal amounts on the public notes. In addition, the lenders under the Company’s credit facilities 
could foreclose on their collateral, which includes equity interests in the Company’s subsidiaries, and exercise other rights of secured creditors 
In any such case, the Company might not be able to repay or make any payments on its public notes. Additionally, such a default would cause 
cross-default in the indentures governing the Charter Holdings notes and the convertible senior notes and would trigger the cross-default 
provision of the Charter Operating Credit Agreement. Any default under any of the subsidiaries’ credit facilities or public notes might 
adversely affect the holders of the Company’s public notes and the Company’s growth, financial condition and results of operations and could 
force the Company to examine all options, including seeking the protection of the bankruptcy laws. 
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Backup Credit Facility. Effective April 14, 2003, the Company entered into a commitment letter with Vulcan Inc., which is an affiliate of Paul 
Allen, pursuant to which Vulcan Inc. or an affiliate (the “lender”) would lend initially to Charter Communications VII, LLC an aggregate 
amount of up to $300 million, which amount includes a subfacility of up to $100 million for the issuance of letters of credit. The borrower 
would be able to draw under the facility or have letters of credit issued, in each case within five business days of the end of each quarter ending 
on or prior to March 3 1,2004. The loans and letters of credit could only be used to repay loans, or replace letters of credit, under the 
Company’s operating subsidiaries’ credit facilities to the extent required to comply with the leverage ratios under those credit facilities or to 
create cushions in excess of the minimum amount necessary to comply with such ratios. The facility would be guaranteed by the Company and 
certain of its subsidiaries and would be secured by a lien on the Company’s corporate headquarters in St. Louis and certain corporate aircraft. 
The Company would be required to use its commercially reasonable efforts to form a new interim holding company (CCH 11, LLC) as a 
subsidiary of Charter Holdings and to cause Charter Holdings to transfer to it the equity interests in Charter Communications Operating LLC, 
CC VI Holdings, LLC, Charter Communications VII, LLC and CC V Holdings, LLC, which transfer the Company refers to as the equity 
contribution. The equity interests to be transferred in the equity contribution have been pledged as security for the loans under the Charter 
Operating credit facility. The Company would also be required to use its commercially reasonable efforts to obtain the consent of the lenders 
under the Charter Operating credit facility to the grant to the lender of a second priority lien on the equity interests transferred to CCH 11, LLC. 
Upon the equity contribution, CCH 11, LLC would become the borrower under the facility. 

In addition to the liens on our corporate headquarters, on the corporate aircraft and on the equity interests transferred pursuant to the equity 
contribution, the facility would also be secured on a pari passu basis by liens or security interests granted on any assets or properties (other than 
assets or properties of CCH 11, LLC, which shall secure the facility on a first priority basis, subject to the prior lien in favor of the lenders unde 
Charter Operating credit facility on the equity interests transferred pursuant to the equity contribution) to secure any indebtedness of us or any 
of our subsidiaries (other than the operating company credit facilities and other ordinary and customary exceptions to be determined). 

The interest rate on the loans would be initially 13% per annum, reducing to 12% per annum at such time as CCH 11, LLC became the borrowe 
under the facility. If the borrower were unable to receive funds fi-om its operating subsidiaries to pay such interest, the borrower would be able 
to pay interest by delivering additional notes to the lender in the amount of the accrued interest calculated at the rate of 15% per annum, 
reducing to 14% per annum for any issuance after CCH 11, LLC became the borrower under the facility. Such additional notes would bear 
interest at the same rate as, and otherwise be on the same terms as, the notes issued to represent the original loans under the facility. Upon the 
occurrence of an event of default, the interest rate would be increased by 2% per annum over the interest rate otherwise applicable. 

If letters of credit are issued pursuant to the facility, the borrower would pay a letter of credit fee of 8% per annum of the face amount of the 
letter of credit. 

The borrower would pay the lender a facility fee of 1.5% of the amount of the facility, payable over three years (with 0.5% being earned upon 
execution of the commitment letter and 1 .O% being earned upon execution of the definitive documentation). In addition to the facility fee, the 
borrower would pay a commitment fee on the undrawn portion of the facility in the amount of 0.5% per annum commencing upon execution of 
the definitive documentation. 

The borrower would have the right to terminate the facility at any time that no loans or letters of credit are outstanding, although any fees 
earned prior to termination would remain payable. No amortization payments would be required prior to maturity. The facility would mature o 
November 12,2009, provided that at such time as CCH 11, LLC became the borrower under the facility the maturity date would become 
March 1,2007. The loan may not be prepaid prior to March 3 1,2004, but the borrower would have the right to make prepayments at any time 
after March 3 1,2004, without the payment of any premium or penalty. The borrower would be required to offer to purchase outstanding notes 
evidencing the loans under the facility with the proceeds of certain asset sales and debt issuances. 

The definitive documentation would contain customary representations, covenants, events of default and indemnification provisions including 
total leverage covenant and an interest coverage covenant, in each case modeled after the comparable covenants in the operating company 
credit facilities, with appropriate adjustments to be determined. 

The facility is subject to the negotiation and execution of definitive documentation by June 30,2003. If the parties have not executed the 
definitive documentation by that date, the facility will terminate. Once the documentation has been executed, the borrower’s ability to draw on 
the facility would be subject to certain conditions, such as the use of other available funds for covenant compliance purposes, evidence of 
compliance with financial covenants, accuracy of representations and warranties, no material adverse change having occurred, there being no 
default under other credit facilities and indentures, and receipt of financial statements. Although the Company believes that it will be able to 
satisfy those conditions, there can be no assurance that the Company will be able to do so or that if 
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the Company fails to do so it will be able to negotiate waivers of such conditions. 

Based upon outstanding indebtedness as of December 3 1,2002, the amortization of term loans, scheduled reductions in available borrowings d 
the revolving credit facilities, and the maturity dates for all senior and subordinated notes and debentures, aggregate future principal payments 
on the total borrowings under all debt agreements as of December 3 1, 2002, are as follows: 

Year Amount 

(in millions) 
2003 $ 236 
2004 I93 
2005 1,210 
2006 1,99 1 
2007 2,647 
Thereafier 13,415 

$19,692 
- 

For the amounts of debt scheduled to mature during 2003, it is management’s intent to fund the repayments from borrowings on the Company’ 
revolving credit facility. The accompanying balance sheet reflects this intent by presenting all debt balances as Iong-term while the table above 
reflects actual debt maturities as of the stated date. 
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11. Minority Interest and Equity Interests of Charter Holdco 

The Company is a holding company whose primary asset is a controlling equity interest in Charter Holdco, the indirect owner of the 
Company’s cable systems. Minority interest on the Company’s consolidated balance sheets represents the ownership percentages of Charter 
Holdco not owned by the Company, or 53.5% of total members’ equity of Charter Holdco, plus $668 million, $655 million and $641 million o 
preferred membership interests in CC VIII, LLC (CC VIII), an indirect subsidiary of Charter Holdco, as of December 3 1,2002,2001 and 2000 
respectively. As more fully described below, this preferred interest arises from the approximately $629 million of preferred units issued by CC 
VI11 in connection with the Bresnan acquisition in February, 2000. Members’ equity of Charter Holdco was $662 million, $7.0 billion and 
$8.4 billion as of December 3 1,2002,2001 and 2000, respectively. Gains and losses arising from the issuance by Charter Holdco of its 
membership units are recorded as capital transactions, thereby increasing or decreasing shareholders’ equity and decreasing or increasing 
minority interest on the accompanying consolidated balance sheets. Minority interest was 53.5%, 53.5% and 59.2% as of December 31, 2002, 
2001 and 2000, respectively. Changes to minority interest consist of the following for the periods presented (in millions): 

Balance, December 3 1, 1999 
Equity of subsidiaries issued to Bresnan sellers 
Equity of subsidiaries classified as redeemable securities 
Minority interest in loss of a subsidiary 
Minority interest in income tax benefit 
Option compensation expense, net 
Impact of issuance of equity by Charter Holdco 
Redeemable securities reclassified as minority interest 
Other 

Minority 
Interest 

$ 5,381 
1,014 

(1,095) 
(1,282) 

15 
22 

445 
49 
(3 1 

II 

Balance, December 3 1,2000 4,546 
1,096 Equity reclassified from redeemable securities (26,539,746 shares of Class A common stock) 

Minority interest in loss of a subsidiary (1,464) 
Minority interest in change in accounting principle (14) 

Option compensation expense, net (2) 
Changes in fair value of interest rate agreements (22) 

Minority interest in income tax benefit 16 

Gain on issuance of equity by Charter Holdco 253 - 
Balance, December 3 1,200 1 

Minority interest in loss of a subsidiary 
Minority interest in change in accounting principle 
Minority interest in income tax benefit 
Option compensation expense, net 
Changes in fair value of interest rate agreements 
Gain on issuance of equity by Charter Holdco 

Balance, December 3 1,2002 

4,409 
(3,179) 

(306) 

(35) 

132 
3 

1 

$ 1,025 
- 

In February 2000, Charter Holdco issued 15 million membership units for approximately $25 per share, or $385 million, primarily to the 
Comcast sellers as partial consideration for the Bresnan acquisition thereby decreasing Charter’s ownership percentage of Charter Holdco to 
40% from 41% immediately preceding the transaction. These transactions resulted in a loss on issuance of equity by Charter Holdco of 
$5 1 million. In September 2000, Charter Holdco issued 12 million membership units to Charter for approximately $15 per share in exchange 
for $178 million of equity interest of two businesses acquired by Charter and contributed to Charter Holdco thereby increasing Charter’s 
ownership percentage of Charter Holdco to 4 1% from 40% immediately preceding the transaction. This 
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transaction resulted in a loss on issuance of equity by Charter Holdco of $5 million. In May 2001, Charter Holdco issued 60 million 
membership units to Charter for approximately $20 per share in exchange for $1.2 billion of proceeds from issuance of Charter common stock 
thereby increasing Charter’s ownership percentage of Charter Holdco to 46% from 41% immediately preceding the transaction. This 
transaction resulted in a gain on issuance of equity by Charter Holdco of $236 million. 

As part of the Bresnan acquisition in February 2000, CC VIII, an indirect limited liability company subsidiary of Charter, issued Class A 
Preferred Membership Interests (collectively, the CC VI11 Interest) with a value and an initial capital account of approximately $630 million to 
certain sellers affiliated with AT&T Broadband, now owned by Comcast Corporation (the Comcast Sellers). The CC VI11 Interest is entitled to 
a 2% priority return on its initial capital amount and such priority return is entitled to preferential distributions from available cash and upon 
liquidation of CC VIII. The CC VI11 Interest generally does not share in the profits and losses of CC VI11 at present. The Comcast Sellers have 
the right at their option to exchange the CC VI11 Interest for shares of Charter Class A common stock. Charter does not have the right to force 
such an exchange. In connection with the Bresnan acquisition, Mr. Allen granted the Comcast Sellers the right to sell to Mr. Allen the CC VI11 
Interest (or any Charter Class A common stock that the Comcast Sellers would receive if they exercised their exchange right) for approximate1 
$630 million plus 4.5% interest annually from February 2000 (the Comcast Put Right). In April 2002, in accordance with such put agreement, 
the Comcast Sellers notified Mr. Allen of their exercise of the Comcast Put Right in full, and the parties agreed to consummate the sale in Apri 
2003, although the parties also agreed to negotiate in good faith possible alternatives to the closing. On April 9,2003, the parties agreed to 
extend the closing for up to thirty days. If the sale to Mr. Allen is consummated, Mr. Allen would become the holder of the CC VI11 Interest 
(or, if previously exchanged by the current holders, any Charter Class A common stock issued to the current holders upon such exchange). If 
the CC VI11 Interest is transferred to Mr. Allen, then, subject to the matters referenced in the next paragraph, Mr. Allen generally thereafter 
would be allocated his pro rata share (based on number of membership interests outstanding) of profits or losses of CC VIII. In the event of a 
liquidation of CC VIII, Mr. Allen would not be entitled to any priority distributions (except with respect to the 2% priority return, as to which 
such priority would continue), and Mr. Allen’s share of any remaining distributions in liquidation would be equal to the initial capital account 
of the Comcast Sellers of approximately $630 million, increased or decreased by Mr. Allen’s pro rata share of CC VIII’s profits or losses (as 
computed for capital account purposes) after the date of the transfer of the CC VI11 Interest to Mr. Allen. 

An issue has arisen as to whether the documentation for the Bresnan transaction was correct and complete with regard to the ultimate 
ownership of the CC VI11 Interest following consummation of the Comcast Put Right. Charter’s Board of Directors has formed a Special 
Committee comprised of Messrs. Tory, Wangberg and Nelson to investigate and take any other appropriate action on behalf of the Company 
with respect to this matter. Specifically, the Special Committee is considering whether it should be the position of Charter that Mr. Allen 
should be required to contribute the CC VI11 Interest to Charter Holdco in exchange for Charter Holdco membership units, immediately after 
his acquisition of the CC VI11 Interest upon consummation of the Comcast Put Right. To the extent it is ultimately determined that Mr. Allen 
must contribute the CC VI11 Interest to Charter Holdco following consummation of the Comcast Put Right, the Special Committee may also 
consider what additional steps, if any, should be taken with respect to the further disposition of the CC VI11 Interest by Charter Holdco. If 
necessary, following the completion of the Special Committee’s investigation of the facts and circumstances relating to this matter, the Special 
Committee and Mr. Allen have agreed to a non-binding mediation process to resolve any dispute relating to this matter as soon as practicable, 
but without any prejudice to any rights of the parties if such dispute is not resolved as part of the mediation. 

12. Redeemable Securities 

In connection with several acquisitions in 1999 and 2000, sellers who acquired Charter Holdco membership units, additional equity interests in 
a subsidiary of Charter Holdings or shares of Class A common stock in Charter’s initial public offering received potential rescission rights 
against Charter and Charter Holdco arising out of possible violations of Section 5 of the Securities Act of 1933, as amended, in connection wit 
the offers and sales of these equity interests. Accordingly, the maximum potential cash obligation related to the rescission rights, estimated at 
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$1.1 billion as of December 3 1,2000, has been excluded fkom shareholders’ equity or minority interest and classified as redeemable securities 
on the consolidated balance sheet. 

In February 200 1, all remaining rescission rights associated with the redeemable securities expired without the security holders requesting 
repurchase of their securities. Accordingly, the Company reclassified the respective amounts to minority interest and shareholders’ equity, as 
applicable. 

13. Preferred Stock -Redeemable 

On August 3 1,2001, in connection with its acquisition of Cable USA, Inc. and certain cable system assets fkom affiliates of Cable USA, Inc., 
the Company issued 505,664 shares of Series A Convertible Redeemable Preferred Stock (the Preferred Stock) valued at and with a liquidation 
preference of $5 1 million. Holders of the Preferred Stock have no voting rights but are entitled to receive cumulative cash dividends at an 
annual rate of 5.75%, payable quarterly. If for any reason Charter fails to pay the dividends on the Preferred Stock on a timely basis, the 
dividend rate on each share increases to an annual rate of 7.75% until the payment is made. The Preferred Stock is redeemable by Charter at its 
option on or after August 3 1,2004 and must be redeemed by Charter at any time upon a change of control, or if not previously redeemed or 
converted, on August 31,2008. The Preferred Stock is convertible, in whole or in part, at the option of the holders from April 1,2002 through 
August 3 1,2008, into shares of common stock at an initial conversion rate equal to a conversion price of $24.71 per share of common stock, 
subject to certain customary adjustments. The redemption price per share of Preferred Stock is the Liquidation Preference of $100, subject to 
certain customary adjustments. In the first quarter of 2003, the Company issued 39,595 additional shares of preferred stock valued at and with 
liquidation preference of $4 million. 

14. Comprehensive Loss 

Certain marketable equity securities are classified as available-for-sale and reported at market value with unrealized gains and losses recorded 
as accumulated other comprehensive loss on the accompanying consolidated balance sheets. The Company reports changes in the fair value of 
interest rate agreements designated as hedging instruments of the variability of cash flows associated with floating-rate debt obligations, that 
meet the effectiveness criteria of SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities,” in accumulated other 
comprehensive loss. Comprehensive loss for the years ended December 3 1,2002,2001 and 2000 was $2.5 billion, $1.2 billion and $0.9 billion 
respectively. 

15. Accounting for Derivative Instruments and Hedging Activities 

The Company uses interest rate risk management derivative instruments, such as interest rate swap agreements and interest rate collar 
agreements (collectively referred to herein as interest rate agreements) as required under the terms of its credit facilities. The Company’s policy 
is to manage interest costs using a mix of fixed and variable rate debt. Using interest rate swap agreements, the Company agrees to exchange, a 
specified intervals through 2007, the difference between fixed and variable interest amounts calculated by reference to an agreed-upon notiona 
principal amount. Interest rate collar agreements are used to limit the Company’s exposure to and benefits from interest rate fluctuations on 
variable rate debt to within a certain range of rates. 

Effective January 1, 2001, the Company adopted SFAS No. 133 “Accounting for Derivative Instruments and Hedging Activities.” Interest rate 
agreements are recorded in the consolidated balance sheet at December 3 1,2002 and 2001 as either an asset or liability measured at fair value. 
In connection with the adoption of SFAS No. 133, the Company recorded a loss of $10 million (approximately $24 million before minority 
interest effects) as the cumulative effect of change in accounting principle. The effect of adoption was to increase net loss and loss per share by 
$10 million and $0.04 per share, respectively, for the year ended December 3 1,200 1. 

The Company has certain interest rate derivative instruments that have been designated as cash flow hedging instruments. Such instruments are 
those that effectively convert variable interest payments on certain debt instruments into fixed payments. For qualifying hedges, SFAS No. 133 
allows derivative gains and losses to offset 
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related results on hedged items in the consolidated statement of operations. The Company has formally documented, designated and assessed 
the effectiveness of transactions that receive hedge accounting. For the years ended December 3 1,2002 and 200 1 , other expense includes 
$14 million and $2 million, respectively, of losses, which represent cash flow hedge ineffectiveness on interest rate hedge agreements arising 
fkom differences between the critical terms of the agreements and the related hedged obligations. Changes in the fair value of interest rate 
agreements designated as hedging instruments of the variability of cash flows associated with floating-rate debt obligations are reported in 
accumulated other comprehensive loss. For the year ended December 3 1,2002 and 2001, a loss of $65 million and $39 million, respectively, 
related to derivative instruments designated as cash flow hedges was recorded in accumulated other comprehensive loss and minority interest. 
The amounts are subsequently reclassified into interest expense as a yield adjustment in the same period in which the related interest on the 
floating-rate debt obligations affects earnings (losses). 

Certain interest rate derivative instruments are not designated as hedges as they do not meet the effectiveness criteria specified by SFAS 
No. 133. However, management believes such instruments are closely correlated with the respective debt, thus managing associated risk. 
Interest rate derivative instruments not designated as hedges are marked to fair value with the impact recorded as loss on interest rate 
agreements. For the years ended December 3 1 , 2002 and 2001, the Company recorded other expense of $101 million and $48 million, 
respectively, for interest rate derivative instruments not designated as hedges. 

As of December 3 1,2002, 200 1 and 2000, the Company had outstanding $3.4 billion, $3.3 billion and $1.9 billion and $520 million, 
$520 million and $520 million, respectively, in notional amounts of interest rate swaps and collars, respectively. Additionally, at December 3 1, 
2000, the Company had $15 million of interest rate caps. The notional amounts of interest rate instruments do not represent amounts exchange 
by the parties and, thus, are not a measure of exposure to credit loss. The amounts exchanged are determined by reference to the notional 
amount and the other terms of the contracts. 

16. Fair Value of Financial Instruments 

The Company has estimated the fair value of its financial instruments as of December 3 1, 2002,2001 and 2000 using available market 
information or other appropriate valuation methodologies. Considerable judgment, however, is required in interpreting market data to develop 
the estimates of fair value. Accordingly, the estimates presented in the accompanying consolidated financial statements are not necessarily 
indicative of the amounts the Company would realize in a current market exchange. 

The carrying amounts of cash, receivables, payables and other current assets and liabilities approximate fair value because of the short maturity 
of those instruments. The Company is exposed to market price risk volatility with respect to investments in publicly traded and privately held 
entities. 

The fair value of interest rate agreements represents the estimated amount the Company would receive or pay upon termination of the 
agreements. Management believes that the sellers of the interest rate agreements will be able to meet their obligations under the agreements. In 
addition, some of the interest rate agreements are with certain of the participating banks under the Company’s credit facilities, thereby reducing 
the exposure to credit loss. The Company has policies regarding the financial stability and credit standing of major counterparties. 
Nonperformance by the counterparties is not anticipated nor would it have a material adverse effect on the Company’s consolidated financial 
position or results of operations. 

The estimated fair value of the Company’s notes, credit facilities and interest rate agreements at December 3 1,2002,2001 and 2000 are based 
on quoted market prices or a discounted cash flow analysis using the Company’s incremental borrowing rate for similar types of borrowing 
arrangements and dealer quotations. 
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A summary of the carrying value and fair value of the Company’s debt and related interest rate agreements at December 3 1,2002,200 1 and 
2000 is as follows (in millions): 

2002 2001 2000 

Debt 
Charter convertible notes 
Charter Holdings debt 
Credit facilities 
Other 
Interest Rate Agreements 
Assets (Liabilities) 
Swaps 
Collars 

Carrying Fair 
Value Value 

$1,383 $ 295 
9,222 3,867 
7,789 6,367 

277 2 12 

Carrying 
Value 

$1,383 
7,999 
6,710 

25 1 

(80) 
(34) 

Fair 
Value 

$1,327 
7,964 
6,7 10 

237 

(80) 
(34) 

Carrying 
Value 

$ 750 
4,780 
7,302 

229 

(1) 
- 

Fair 
Value 

$ 877 
4,426 
7,302 

195 

5 
11 

The weighted average interest pay rate for the Company’s interest rate swap agreements was 7.40%, 7.22% and 7.61 % at December 3 1,2002, 
200 1 and 2000, respectively. The Company’s interest rate collar agreements are structured so that if LIBOR falls below 5.3%, the Company 
pays 6.7%. If the LIBOR rate is between 5.3% and 8.0%, the Company pays LIBOR. The LIBOR rate is capped at 8.0% if LIBOR is between 
8.0% and 9.9%. If the LIBOR rate rises above 9.9%, the cap is removed. 

17. Revenues 

Revenues consist of the following for the years presented (in millions): 

Year Ended December 31, 

2002 2001 2000 

Analog video 
Digital video 
High-speed data 
Advertising sales 
Other 

$3,083 
457 
340 
302 
384 

$4,566 
- 

18. Operating Expenses 

Operating expenses consist of the following for the years presented (in millions): 

Analog video programming 
Digital video programming 
High-speed data 
Advertising sales 
Service 

$2,768 
307 
155 
197 
380 

$3,807 
- 

Year Ended December 31, 

$2,503 
89 
55 

142 
352 

$3,141 
- 

2002 2001 2000 

$1,012 $ 874 
159 103 
112 65 
87 64 

434 374 

$1,804 $1,480 
- - 

$ 741 
34 
25 
57 

328 

$1,185 
- 
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19. Selling, General and Administrative Expenses 

Selling, general and administrative expenses consist of the following for the years presented (in millions): 

General and administrative 
Marketing 

Year Ended December 31, 

2002 2001 2000 

$813 $696 $505 
153 136 103 

$966 ‘$832 ’ $608 
- s_ - 

20. Option Plans 

The Company grants stock options, restricted stock and other incentive compensation pursuant to two plans -the 1999 Option Plan of Charte 
Holdco (the “1999 Plan”) and the 2001 Stock Incentive Plan of Charter (the “2001 Plan”). The 1999 Plan provided for the grant of options to 
purchase membership units in Charter Holdco to current and prospective employees and consultants of Charter Holdco and its affiliates and 
current and prospective non-employee directors of Charter. Options granted generally vest over five years from the grant date, with 25% 
vesting 15 months after the anniversary of the grant date and ratably thereafter. Options not exercised accumulate and are exercisable, in whole 
or in part, in any subsequent period, but not later than ten years from the date of grant. Membership units received upon exercise of the options 
are automatically exchanged into Class A common stock of Charter on a one-for-one basis. 

The 200 1 Plan provides for the grant of non-qualified stock options, stock appreciation rights, dividend equivalent rights, performance units 
and performance shares, share awards, phantom stock andor shares of restricted stock (not to exceed 3,000,000), as each term is defined in the 
200 1 Plan. Employees, officers, consultants and directors of the Company and its subsidiaries and affiliates are eligible to receive grants under 
the 2001 Plan. Options granted generally vest over four years from the grant date, with 25% vesting on the anniversary of the grant date and 
ratably thereafter. Generally, options expire 10 years from the grant date. 

Together, the plans allow for the issuance of up to an aggregate of 90,000,000 shares of Charter Class A common stock (or units convertible 
into Charter Class A common stock). The aggregate shares available reflects an October 2002 amendment to the 2001 Plan approved by the 
board of directors of Charter to increase available shares by 30,000,000 shares. However, the amendment is subject to shareholder approval an 
any grants with respect to these additional shares will not be exercisable unless and until the Company’s shareholders approve the amendment. 
In 200 1, any shares covered by options that terminated under the 1999 Plan were transferred to the 200 1 Plan, and no new options were granted 
under the 1999 Plan. During September and October 2001, in connection with new employment agreements and related option agreements 
entered into by the Company, certain executives of the Company were awarded an aggregate of 256,000 shares of restricted Class A common 
stock, of which 26,250 shares were cancelled as of December 3 1,2002. In January and February of 2003, an additional 92,813 shares were 
canceled. The shares vested 25% upon grant, with the remaining shares vesting monthly over a three-year period beginning after the first 
anniversary of the date of grant. As of December 3 1,2002, deferred compensation remaining to be recognized in future periods totaled 
$1 million. 

In September 2001, when the Company’s former President and Chief Executive Officer terminated his employment, as part of his separation 
agreement he waived his right to an option to purchase approximately seven million Charter Holdco membership units, of which approximately 
5 million had vested. Accordingly, the Company recorded a reversal of compensation expense previously recorded on unvested options of 
$22 million. 
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A summary of the activity for the Company’s stock options, excluding granted shares of restricted Class A common stock, for the years ended 
December 31,2002,2001 and 2000, is as follows (options in thousands, except per share data): 

2002 2001 2000 

Options outstanding, beginning of period 
Granted 
Exercised 
Cancelled 

Options outstanding, end of period 

Shares 

46,558 
13,122 

(6,048) 
- 

II_ 

53,632 

Weighted 
Average 
Exercise 

Price 

$17.10 
4.88 

16.32 
- 

- 
$14.22 

Shares 

Weighted 
Average 
Exercise 

Price Shares 

28,482 
29,395 

(1 1,041) 
(278) 

~~ 

46,558 

$19.24 
16.01 
19.23 
19.59 

$17.10 
- 

20,758 
10,247 

(17) 
(2,506) 

~~ 

28,482 

Weighted 
Average 
Exercise 

Price 

$19.79 
18.06 
20.00 
18.98 

$19.24 
- 

Weighted average remaining contractual life 8 years 9 years 9 years 

Options exercisable, end of period 

Weighted average fair value of options granted 

17,844 $17.93 9,994 $18.51 7,044 $19.98 

The following table summarizes information about stock options outstanding and exercisable as of December 3 1,2002: 

Options Outstanding Options Exercisable 

Range of Number 
Exercise Prices Outstanding 

(in thousands) 
$ 1.11 - $ 2.85 9,184 
$ 9.13 - $ 13.96 19,676 
$ 14.31 - $ 20.00 16,180 
$ 20.46 - $ 23.09 8,592 

Weighted- 

Remaining Average 
Contractual Exercise 

Average Weighted- 

Life Price 

10 years $ 2.58 

7 years 19.04 
9 years 12.20 

8 years 22.21 

Number 
Exercisable 

Weighted- 
Average 

Remaining 
Contractual 

Life 

Weighted- 
Average 
Exercise 

Price 

(in thousands) 
125 

4,330 
1 1,024 
2,365 

10 years 
9 years 
7 years 
8 years 

$ 1.58 
12.50 
19.23 
22.14 

The Company uses the intrinsic value method prescribed by APB Opinion No. 25, “Accounting for Stock Issued to Employees,” to account for 
the option plans. Option compensation expense of $5 million, a net option compensation benefit of $5 million and option compensation 
expense of $38 million for the years ended December 3 1,2002,2001 and 2000, respectively, was recorded in the consolidated statements of 
operations since the exercise prices of certain options were less than the estimated fair values of the underlying membership interests on the 
date of grant. A reversal of previously recognized option compensation expense of $22 million for the year ended December 3 1,2001 was 
recorded in the consolidated statements of operations primarily in connection with the waiver of the right to approximately seven million 
options by the Company’s former President and Chief Executive Officer as part of his September 2001 separation agreement. This was 
partially offset by expense recorded because exercise prices on certain options were less than the estimated fair values of the Company’s stock 
at the time of grant. Estimated fair values were determined by the Company using the valuation inherent in the companies acquired by Paul G. 
Allen in 1998 and valuations of public companies in the cable television industry adjusted for factors specific to the Company. Compensation 
expense is being recorded with the method described in FIN 28 over the vesting period of the individual options that varies between four and 
five years. As of December 3 1,2002, deferred compensation remaining to be recognized in fhture periods totaled $2 million. No stock option 
compensation expense was recorded for the options granted after November 8, 1999, since the exercise price was equal to the estimated fair 
value of the underlying membership interests or shares of Class A common stock on the date of grant. Since the membership units are 
exchangeable into Class A common stock of Charter on a one-for-one basis, the estimated fair value was equal to the quoted market values of 
Class A common stock. 
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On July 25,2001, the Company issued options to purchase 186,385 shares of Charter Class A common stock to a consultant in consideration o 
services to be rendered in the future, pursuant to an equity compensation plan not approved by shareholders. The options are exercisable 
immediately, at an exercise price of $20.46 per share and if not exercised prior to the tenth anniversary of the grant date, will expire. The 
Company accounts for options granted to consultants in accordance with the provisions of SFAS No. 123 and recorded option compensation 
expense of $3 million on July 25,2001. The fair value of the options, $13.95 per option, was estimated on the date of grant using the Black- 
Scholes option-pricing model and the following assumptions: risk-free interest rate of 5.7%; expected volatility of 49.8%; and an expected life 
of 10 years. The valuation assumed no dividends are paid. 

On January 1,2003, the Company adopted the fair value measurement provisions of SFAS No. 123, under which the Company will recognize 
compensation expense of a stock-based award to an employee over the vesting period based on the fair value of the award on the grant date. 
Adoption of these provisions will result in utilizing a preferable accounting method as the consolidated financial statements will present the 
estimated fair value of stock-based compensation in expense consistently with other forms of compensation and other expense associated with 
goods and services received for equity instruments. In accordance with SFAS No. 123, the fair value method will be applied only to awards 
granted or modified after January 1,2003, whereas awards granted prior to such date will continue to be accounted for under APB No. 25, 
unless they are modified or settled in cash. Management believes the adoption of these provisions will not have a material impact on the 
consolidated results of operations or financial position of the Company. The ongoing effect on consolidated results of operations or financial 
position will be dependent upon future stock based compensation awards granted. Had the Company adopted SFAS No. 123 as of January 1, 
2002, using the prospective method, option compensation expense for the year ended December 3 1,2002 would have been $20 million. 

21. Special Charges 

In the fourth quarter of 2002, the Company recorded a special charge of $35 million, of which $3 1 million is associated with its workforce 
reduction program and the consolidation of its operations from three divisions and ten regions into five operating divisions, elimination of 
redundant practices and streamlining its management structure. The remaining $4 million is related to legal and other costs associated with the 
Company's ongoing grand jury investigation, shareholder lawsuits and SEC investigation. The $3 1 million charge related to realignment 
activities includes severance costs of $28 million and lease termination costs of $3 million. The Company intends to terminate approximately 
1,400 employees, of which 100 employees were terminated in the fourth quarter of 2002. As of December 3 1,2002, a liability of 
approximately $3 1 million is recorded on the accompanying consolidated balance sheet related to the realignment activities. 

During the year ended December 3 1,2001, the Company recorded $18 million in special charges that represent $15 million of costs associated 
with the transition of approximately 145,000 (unaudited) data customers from the ExciteaHome Internet service to the Charter Pipeline 
Internet service, as well as $3 million associated with certain employee severance costs. 

In December 200 1, the Company implemented a restructuring plan to reduce its workforce in certain markets and reorganize its operating 
divisions from two to three and operating regions from twelve to ten. The restructuring plan was completed during the first quarter of 2002, 
resulting in the termination of approximately 320 employees and severance costs of $4 million of which $1 million was recorded in the first 
quarter of 2002 and $3 million was recorded in the fourth quarter of 200 1. 

22. Income Taxes 

All operations are held through Charter Holdco and its direct and indirect subsidiaries. Charter Holdco and the majority of its subsidiaries are 
not subject to income tax. However, certain of these subsidiaries are corporations and are subject to income tax. All of the taxable income, 
gains, losses, deductions and credits of Charter Holdco are passed through to its members: Charter, Charter Investment, Vulcan Cable, and 
certain former owners of acquired companies. 
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Charter is responsible for its share of taxable income or loss of Charter Holdco allocated to it in accordance with the Charter Holdco amended 
and restated limited liability company agreement (“Agreement”) and partnership tax rules and regulations. 

The Agreement provides for certain special allocations of net tax profits and net tax losses (such net tax profits and net tax losses being 
determined under the applicable federal income tax rules for determining capital accounts). Pursuant to the Agreement, through the end of 
2003, net tax losses of Charter Holdco that would otherwise have been allocated to Charter based generally on its percentage ownership of 
outstanding common units will be allocated instead to the membership units held by Vulcan Cable and Charter Investment (the “Special Loss 
Allocations”) to the extent of their capital account balances. The Agreement further provides that, beginning at the time Charter Holdco first 
generates net tax profits, the net tax profits that would otherwise have been allocated to Charter based generally on its percentage ownership of 
outstanding common membership units will instead be allocated to Vulcan Cable and Charter Investment (the “Special Profit Allocations”). 
The Special Profit Allocations to Vulcan Cable and Charter Investment will generally continue until the cumulative amount of the Special 
Profit Allocations offsets the cumulative amount of the Special Loss Allocations. The Agreement generally provides that any additional net tax 
profits are to be allocated proportionately among the members of Charter Holdco based on their ownership of Charter Holdco membership 
units. The cumulative amount of the actual income tax losses allocated to Vulcan Cable and Charter Investment as a result of the Special Loss 
Allocations through the period ended December 3 1,2002 is approximately $3.3 billion. 

In certain situations, the Special Loss Allocations and Special Profit Allocations described above could result in Charter paying taxes in an 
amount that is more or less than if Charter Holdco had allocated net tax profits and net tax losses among its members based generally on the 
number of common membership units owned by such members. This could occur due to differences in (i) the character of the allocated income 
(e.g., ordinary versus capital), (ii) the allocated amount and timing of tax depreciation and tax amortization expense due to application of 
section 704(c) under the Internal Revenue Code, (iii) the amount and timing of alternative minimum taxes paid by Charter, (iv) the 
apportionment of the allocated income or loss among the states in which Charter Holdco does business, and (v) future federal and state tax 
laws. Further, in the event of new capital contributions to Charter Holdco, it is possible that the tax effects of the Special Profit Allocations and 
Special Loss Allocations will change significantly pursuant to the provisions of the income tax regulations. Such change could defer the actual 
tax benefits to be derived by Charter with respect to the net tax losses allocated to it or accelerate the actual taxable income to Charter with 
respect to the net tax profits allocated to it. As a result, it is possible under certain circumstances, that Charter could receive future allocations 
of taxable income in excess of its currently allocated tax deductions and available tax loss carryfonvards. 

In addition to the aforementioned reasons, under their exchange agreement with Charter, Vulcan Cable and Charter Investment may exchange 
some or all of their membership units in Charter Holdco for Charter’s Class B common stock, be merged with Charter, or be acquired by 
Charter in a non-taxable reorganization. If such an exchange were to take place prior to the date that the Special Profit Allocation provisions 
had fully offset the Special Loss Allocations, Vulcan Cable and Charter Investment could elect to cause Charter Holdco to make the remaining 
Special Profit Allocations to Vulcan Cable and Charter Investment immediately prior to the consummation of the exchange. In the event 
Vulcan Cable and Charter Investment choose not to make such election or to the extent such allocations are not possible, Charter would then be 
allocated tax profits attributable to the membership units received in such exchange pursuant to the Special Profit Allocation provisions. The 
Company’s principal shareholder has generally agreed to reimburse Charter for any incremental income taxes that Charter would owe as a 
result of such an exchange and any resulting future Special Profit Allocations to Charter. 

For the years ended December 3 1,2002,2001 and 2000, the Company recorded deferred income tax benefits as shown below. The income tax 
benefits are realized through reductions in the deferred tax liabilities related to Charter’s investment in Charter Holdco, as well as the deferred 
tax liabilities of certain of Charter’s indirect corporate subsidiaries. 
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Current and deferred income tax expense (benefit) is as follows (dollars in millions): 

December 31, 

Current expense: 
Federal income taxes 
State income taxes 

Current income tax expense 

Deferred benefit: 
Federal income taxes 
State income taxes 

Deferred income tax benefit: 

Total income benefit 

2002 2001 2000 

$ -  $ -  $ -  
I 

The Company’s effective tax rate differs from that derived by applying the applicable Federal income tax rate of 35%, and average state 
income tax rate of 5% for the years ended December 3 1,2002,2001 and 2000 as follows (dollars in millions): 

December 31, 

Statutory federal income taxes 
State income taxes, net of federal benefit 
Valuation allowance provided 

Provision for income taxes 

2002 2001 2000 

$ (969) $ (409) $ (304) 
(58) (43) 

337 

$ (520) $ (12) $ (10) 

(138) 
587 455 - - 
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The tax effects of these temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities at 
December 3 1,2002, 2001 and 2000 which are included in long-term liabilities are presented below (dollars in millions). 

December 31, 

Deferred tax assets: 
Net operating loss carryforward 
Other 

Total gross deferred tax assets 
Less: valuation allowance 

Net deferred tax assets 

Deferred tax liabilities: 
Investment in Charter Holdco 
Property, plant & equipment 
Franchises 

Gross deferred tax liabilities 

Net deferred tax liabilities 

2002 

$ 1,489 
9 

1,498 
( 1,444) 

$ 54 
_8_. 

$ (499) 

2001 2000 

$ 893 
9 

902 
_I 

(857) 

$ 45 

$ (671) 
(34) 

(493) 

(1,198) 

$(1,153) 

__I 

- 

As of December 3 1,2002, the Company has deferred tax assets of $1.4 billion, which primarily relate to the excess of cumulative financial 
statement losses over cumulative tax losses allocated from Charter Holdco. The deferred tax assets also include $322 million of tax net 
operating loss carryforwards (generally expiring in years 2003 through 2022) of Charter and its indirect corporate subsidiaries, which are 
subject to separate return limitations. Valuation allowances of $277 million exist with respect to these carryforwards. 

The total valuation allowance for deferred tax assets as of December 31,2002,2001 and 2000 was $1.4 billion, $857 million and $402 million, 
respectively. In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or 
all of the deferred tax assets will be realized. Because of the uncertainties in projecting future taxable income of Charter Holdco, valuation 
allowances have been established except for deferred benefits available to offset deferred tax liabilities. 

The Company is currently under examination by the Internal Revenue Service for the tax years ending December 3 1. 1999 and 2000. 
Management does not expect the results of this examination to have a material adverse effect on the Company’s consolidated frnancial position 
or results of operation. 

23. Related Party Transactions 

The following sets forth certain transactions in which the Company and the directors, executive officers and affiliates of the Company are 
involved. Unless otherwise disclosed, management believes that each of the transactions described below was on terms no less favorable to the 
Company than could have been obtained from independent third parties. 

Charter has entered into management arrangements with Charter Holdco and certain of its subsidiaries. Under these agreements, Charter 
provides management services for the cable television systems owned or operated by its subsidiaries. The management services include such 
services as centralized customer billing services, data processing and related support, benefits administration and coordination of insurance 
coverage and self-insurance 
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programs for medical, dental and workers’ compensation claims. Certain costs for these services are billed and charged directly to the 
Company’s operating subsidiaries and are included within operating costs. Such costs totaled $176 million, $1 19 million and $51 million for 
the years ended December 3 1,2002,2001 and 2000, respectively. All other costs incurred on the behalf of the Company’s operating 
subsidiaries are considered a part of the management fee and are recorded as corporate expense in the accompanying consolidated financial 
statements. For the years ended December 3 1,2002,2001 and 2000, the management fee charged to the Company’s operating subsidiaries 
approximated the corporate expenses incurred by Charter Holdco and Charter on behalf of the Company’s operating subsidiaries. The credit 
facilities of the Company’s operating subsidiaries prohibit payments of management fees in excess of 3.5% of revenues untiI repayment of the 
outstanding indebtedness. In the event any portion of the management fee due and payable is not paid, it is deferred by Charter and accrued as 
liability of such subsidiaries. Any deferred amount of the management fee will bear interest at the rate of 10% per annum, compounded 
annually, from the date it was due and payable until the date it is paid. 

Mr. Allen, the controlling shareholder of Charter, and a number of his affiliates have interests in various entities that provide services or 
programming to Charter’s subsidiaries. Given the diverse nature of Mr. Allen’s investment activities and interests, and to avoid the possibility 
of future disputes as to potential business, Charter may not, and may not allow its subsidiaries to, engage in any business transaction outside the 
cable transmission business except for certain existing approved investments. Should Charter or its subsidiaries wish to pursue a business 
transaction outside of this scope, it must first offer Mr. Allen the opportunity to pursue the particular business transaction. If he decides not to 
pursue the business transaction and consents to Charter or its subsidiaries to engage in the business transaction, they will be able to do so. The 
cable transmission business means the business of transmitting video, audio, including telephony, and data over cable television systems 
owned, operated or managed by Charter or its subsidiaries from time to time. 

Mr. Allen or his aRliates own equity interests or warrants to purchase equity interests in various entities with which the Company does 
business or which provides it with products, services or programming. Among these entities are TechTV Inc. (TechTV), Oxygen Media 
Corporation (Oxygen Media), Digeo, Inc., ClicUlearn, Inc., Trail Blazer Inc., Action Sports Cable Network (Action Sports) and Microsoft 
Corporation. In addition, Mr. Allen and Mr. Savoy were directors of USA Networks, Inc. (USA Networks), who operates the USA Network, 
The Sci-Fi Channel, Trio, World News International and Home Shopping Network, owning approximately 5% and less than I%, respectively, 
of the common stock of USA Networks. In 2002, Mr. Allen and Mr. Savoy sold their common stock and are no longer directors of the USA 
Network. Mr. Allen owns 100% of the equity of Vulcan Ventures Incorporated (Vulcan Ventures) and Vulcan Inc. and is the president of 
Vulcan Ventures. Mr. Savoy is also a vice president and a director of Vulcan Ventures. The various cable, media, Internet and telephony 
companies in which Mr. Allen has invested may mutually benefit one another. The agreements governing the Company’s relationship with 
Digeo, Inc. are an example of a cooperative business relationship among Mr. Allen’s affiliated companies. The Company can give no assuranc 
that any of these business relationships will be successful, that the Company will realize any benefits from these relationships or that the 
Company will enter into any business relationships in the future with Mr. Allen’s affiliated companies. 

Mr. Allen and his affiliates have made, and in the future likely will make, numerous investments outside of the Company and its business. The 
Company cannot assure that, in the event that the Company or any of its subsidiaries enter into transactions in the hture with any affiliate of 
Mr. Allen, such transactions will be on terms as favorable to the Company as terms it might have obtained from an unrelated third party. Also, 
conflicts could arise with respect to the allocation of corporate opportunities between the Company and Mr. Allen and his affiliates. The 
Company has not instituted any formal plan or arrangement to address potential conff icts of interest. 

High Speed Access Corp. (High Speed Access) has been a provider of high-speed Internet access services over cable modems. During the 
period from 1997 to 2000, certain Charter entities entered into Internet-access related service agreements, and both Vulcan Ventures, an entity 
controlled by Mr. Allen, and certain of Charter’s subsidiaries made equity investments in High Speed Access. 
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On February 28,2002, Charter’s subsidiary and an affiliate to the Company, CC Systems, purchased from High Speed Access the contracts an 
associated assets, and assumed related liabilities, that served the Company’s customers, including a customer contact center, network 
operations center and provisioning software. Immediately prior to the asset purchase, Vulcan Ventures beneficially owned approximately 37% 
and the Company beneficially owned approximately 13%, of the common stock of High Speed Access (including the shares of common stock 
which could be acquired upon conversion of the Series D preferred stock, and upon exercise of the warrants owned by Charter 
Communications Holding Company). Following the consummation of the asset purchase, neither the Company nor Vulcan Ventures 
beneficially owned any securities of, or were otherwise affiliated with, High Speed Access. 

The Company receives or will receive programming for broadcast via its cable systems from TechTV, USA Networks, Oxygen Media and 
Action Sports. The Company pays a fee for the programming service generally based on the number of customers receiving the service. Such 
fees for the years ended December 3 1,2002 and 200 1 were each less than 2% of total operating expenses. In addition, the Company receives 
commissions from USA Networks for home shopping sales generated by its customers. Such revenues for the years ended December 3 1,2002 
and 2001 were less than 1% of total revenues. On November 5,2002, Action Sports announced that it was discontinuing its business. The 
Company believes that the failure of Action Sports will not materially affect the Company’s business or results of operations. 

As discussed in Note 5, in April 2002, Interlink Communications Partners, LLC, Rifkin Acquisition Partners, LLC and Charter 
Communications Entertainment I, LLC, each an indirect, wholly-owned subsidiary of the Company, completed the cash purchase of certain 
assets of Enstar Income Program 11-2, L.P., Enstar Income Program IV-3, L.P., Enstar Income/Growth Program Six-A, L.P., Enstar Cable of 
Macoupin County and Enstar Income IVPBD Systems Venture, serving in the aggregate approximately 21,600 (unaudited) customers, for a 
total cash sale price of approximately $48 million. In September 2002, Charter Communications Entertainment I, LLC purchased all of Enstar 
Income Program 11-1, L.P.’s Illinois cable television systems, serving approximately 6,400 (unaudited) customers, for a cash sale price of 
$15 million. Enstar Communications Corporation, a direct subsidiary of Charter Holdco, is a general partner of the Enstar limited partnerships 
but does not exercise control over them. All of the executive officers of Charter and Charter Holdco act as officers of Enstar Communications 
Corporation. 

The Company purchases certain equipment for use in the Company’s business from ADC Telecommunications, which provides broadband 
access and network equipment. Mr. Wangberg, a director for Charter, serves as a director for ADC Telecommunications. Such fees for the 
years ended December 3 1,2002 and 2001 were each less than 1% of total operating expenses under this arrangement. 

On January 10,2003 Charter signed an agreement to carry two around-the-clock, high-definition networks, HDNet and HDNet Movies. The 
Company believes that entities controlled by Mr. Mark Cuban, co-founder and president of HDNet, owns 96.9% of HDNet and HDNet Movies 
as of December 3 1,2002. As of December 3 1,2002 Mr. Cuban, owns approximately 5.3% equity interest in Charter. 

As part of the Bresnan acquisition in February 2000, CC VIII, an indirect limited liability company subsidiary of Charter, issued the CC VI11 
Interest to the Comcast Sellers. The CC VI11 Interest is entitled to a 2% priority return on its initial capital amount and such priority return is 
entitled to preferential distributions from available cash and upon liquidation of CC VIII. The CC VI11 Interest generally does not share in the 
profits and losses of CC VI11 at present. The Comcast Sellers have the right at their option to exchange the CC VI11 Interest for shares of 
Charter Class A common stock. Charter does not have the right to force such an exchange. In connection with the Bresnan acquisition, 
Mr. Allen granted the Comcast Sellers the right to sell to Mr. Allen the CC VI11 Interest (or any Charter Class A common stock that the 
Comcast Sellers would receive if they exercised their exchange right) for approximately $630 million plus 4.5% interest annually from 
February 2000. In April 2002, in accordance with such put agreement, the Comcast Sellers notified Mr. Allen of their exercise of the Comcast 
Put Right in full, and the parties agreed to consummate the sale in April 2003, although the parties also agreed to negotiate in good faith 
possible alternatives to the closing. On April 9,2003, the parties agreed to extend the closing for up to thirty days. If the sale to Mr. Allen is 
consummated, Mr. Allen would become the holder of the CC VI11 Interest (or, if previously exchanged by the current holders, any Charter 
Class A common stock issued to the current holders upon 
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such exchange). If the CC VI11 Interest is transferred to Mr. Allen, then, subject to the matters referenced in the next paragraph, Mr. Allen 
generally thereafter would be allocated his pro rata share (based on number of membership interests outstanding) of profits or losses of CC 
VIII. In the event of a liquidation of CC VIII, Mr. Allen would not be entitled to any priority distributions (except with respect to the 2% 
priority return, as to which such priority would continue), and Mr. Allen’s share of any remaining distributions in liquidation would be equal to 
the initial capital account of the Comcast Sellers of approximately $630 million, increased or decreased by Mr. Allen’s pro rata share of CC 
VIII’s profits or losses (as computed for capital account purposes) after the date of the transfer of the CC VI11 Interest to Mr. Allen. 

An issue has arisen as to whether the documentation for the Bresnan transaction was correct and complete with regard to the ultimate 
ownership of the CC VI11 Interest following consummation of the Comcast Put Right. Our Board of Directors has formed a Special Committee 
comprised of Messrs. Tory, Wangberg and Nelson to investigate and take any other appropriate action on behalf of the Company with respect 
to this matter. Specifically, the Special committee is considering whether it should be the position of Charter that Mr. Allen should be required 
to contribute the CC VI11 Interest to Charter Holdco in exchange for Charter Holdco membership units, immediately after his acquisition of the 
CC VI11 Interest upon consummation of the Comcast Put Right. To the extent it is ultimately determined that Mr. Allen must contribute the CC 
VI11 Interest to Charter Holdco following consummation of the Comcast Put Right, the Special Committee may also consider what additional 
steps, if any, should be taken with respect to the further disposition of the CC VI11 Interest by Charter Holdco. If necessary, following the 
completion of the Special Committee’s investigation of the facts and circumstances relating to this matter, the Special Committee and Mr. 
Allen have agreed to a non-binding mediation process to resolve any dispute relating to this matter as soon as practicable, but without any 
prejudice to any rights of the parties if such dispute is not resolved as part of the mediation. 

24. Commitments and Contingencies 

Leases 

The Company leases certain facilities and equipment under noncancellable operating leases. Leases and rental costs charged to expense for the 
years ended December 3 1,2002,2001 and 2000, were $3 1 million, $25 million and $23 million, respectively. As of December 3 1, 2002, future 
minimum lease payments are as follows (in millions): 

Year Amount 

2003 $18,456 
2004 14,202 
2005 12,190 
2006 9,212 
2007 6,145 
Thereafter 20,726 

The Company also rents utility poles in its operations. Generally, pole rentals are cancelable on short notice, but the Company anticipates that 
such rentals will recur. Rent expense incurred for pole rental attachments for the years ended December 3 1,2002,2001 and 2000, was 
$41 million, $33 million and $3 1 million, respectively. The Company pays programming fees under multi-year contracts ranging from three to 
six years typically based on a flat fee per customer, which may be fixed for the term or may in some cases, escalate over the term. Total 
programming costs paid to programmers were $1.2 billion, $951 million and $763 million for the years ended December 3 1,2002, 2001 and 
2000, respectively. 

Litigation 

Fourteen putative federal class action lawsuits (the “Federal Class Actions”) have been filed against Charter and certain of its former and 
present officers and directors in various jurisdictions allegedly on behalf of all purchasers of Charter’s securities during the period from either 
November 8 or November 9, 1999 through July 17 or July 18,2002. Unspecified damages are sought by the plaintiffs. In general, the lawsuits 
allege that Charter utilized misleading accounting practices and failed to disclose these accounting practices and/or issued false and misleading 
financial statements and press releases concerning Charter’s operations and prospects. 
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In October 2002, Charter filed a motion with the Judicial Panel on Multidistrict Litigation (the “Panel”) to transfer the Federal Class Actions to 
the Eastern District of Missouri. On March 12, 2003, the Panel transferred the six Federal Class Actions not filed in the Eastern District of 
Missouri to that district for coordinated or consolidated pretrial proceedings with the eight Federal Class Actions already pending there. The 
Panel’s transfer order assigned the Federal Class Actions to Judge Charles A. Shaw. By virtue of a prior court order, StoneRidge Investment 
Partners LLC became lead plaintiff upon entry of the Panel’s transfer order. We anticipate that the lead plaintiff will file a single consolidated 
amended complaint shortly. No response from Charter will be due until after this consolidated amended complaint is filed. 

On September 12,2002, a shareholders derivative suit (the “State Derivative Action”) was filed in Missouri state court against Charter and its 
current directors, as well as its former auditors. A substantively identical derivative action was later filed and consolidated into the State 
Derivative Action. The plaintiffs allege that the individual defendants breached their fiduciary duties by failing to establish and maintain 
adequate internal controls and procedures. Unspecified damages, allegedly on Charter’s behalf, are sought by the plaintiffs. 

Separately, on February 12,2003, a shareholders derivative suit (the “Federal Derivative Action”), was filed against Charter and its current 
directors in the United States District Court for the Eastem District of Missouri. The plaintiff alleges that the individual defendants breached 
their fiduciary duties and grossly mismanaged Charter by failing to establish and maintain adequate internal controls and procedures. 
Unspecified damages, allegedly on the Charter’s behalf, are sought by the plaintiffs. 

In addition to the Federal Class Actions, the State Derivative Action and the Federal Derivative Action, six putative class action lawsuits have 
been filed against Charter and certain of its current directors and officers in the Court of Chancery of the State of Delaware (the “Delaware 
Class Actions”). The Delaware Class Actions are substantively identical and generally allege that the defendants breached their fiduciary dutie 
by participating or acquiescing in a purported and threatened attempt by Defendant Paul Allen to purchase shares and assets of Charter at an 
unfair price. The lawsuits were brought on behalf of Charter’s securities holders as of July 29,2002, and seek unspecified damages and 
possible injunctive relief. No such proposed transaction by Mr. Allen has been presented. 

The lawsuits discussed above are each in preliminary stages and no dispositive motions or other responses to any of the complaints have been 
filed. No reserves have been established for those matters because the Company believes they are either not estimable or not probable. Charter 
intends to vigorously defend the lawsuits. 

In August of 2002, Charter became aware of a grand jury investigation being conducted by the United States Attorney’s Office for the Eastern 
District of Missouri into certain of its accounting and reporting practices, focusing on how Charter reported customer numbers, refunds that 
Charter sought from programmers and its reporting of amounts received from digital set-top terminal suppliers for advertising. Charter has 
been advised by the U.S. Attorney’s Office that no member of the Board of Directors, including its Chief Executive Officer, is a target of the 
investigation. Charter is fully cooperating with the investigation. 

On November 4,2002, Charter received an informal, non-public inquiry from the Staff of the Securities and Exchange Commission (SEC). The 
SEC has subsequently issued a formal order of investigation dated January 23,2003, and subsequent document subpoenas. The investigation 
and subpoenas generally concern Charter’s prior reports with respect to its determination of the number of customers, and various of its other 
accounting policies and practices including its capitalization of certain expenses and dealings with certain vendors, including programmers and 
digital set-top terminal suppliers. Charter is actively cooperating with the SEC Staff. 

Charter is unable to predict the outcome of the lawsuits and the government investigations described above. An unfavorable outcome in the 
lawsuits or the government investigations described above could have a material adverse effect on Charter’s results of operations and financial 
condition. 
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Charter is generally required to indemnify each of the named individual defendants in connection with these matters pursuant to the terms of it 
Bylaws and (where applicable) such individual defendants’ employment agreements. Pursuant to the terms of certain employment agreements 
and in accordance with the Bylaws of Charter, in connection with the pending grand jury investigation, SEC investigation and the above 
described lawsuits, Charter’s current directors and its current and former officers have been advanced certain costs and expenses incurred in 
connection with their defense. 

In addition to the matters set forth above, Charter is also party to other lawsuits and claims that arose in the ordinary course of conducting its 
business. In the opinion of management, after taking into account recorded liabilities, the outcome of these other lawsuits and claims will not 
have a material adverse effect on the Company’s consolidated financial position or results of operations. 

Charter has directors’ and officers’ liability insurance coverage that it believes is available for these matters, subject to the terms, conditions 
and limitations of the respective policies. 

Regulation in the Cable Industry 

The operation of a cable system is extensively regulated by the Federal Communications Commission (FCC), some state governments and 
most local governments. The FCC has the authority to enforce its regulations through the imposition of substantial fines, the issuance of cease 
and desist orders andor the imposition of other administrative sanctions, such as the revocation of FCC licenses needed to operate certain 
transmission facilities used in connection with cable operations. The 1996 Telecom Act altered the regulatory structure governing the nation’s 
communications providers. It removed barriers to competition in both the cable television market and the local telephone market. Among other 
things, it reduced the scope of cable rate regulation and encouraged additional competition in the video programming industry by allowing 
local telephone companies to provide video programming in their own telephone service areas. 

The 1996 Telecom Act required the FCC to undertake a number of implementing rulemakings. Moreover, Congress and the FCC have 
fkequently revisited the subject of cable regulation. Future legislative and regulatory changes could adversely affect the Company’s operations. 

The 1992 Cable Act permits certified local franchising authorities to order refunds of basic service tier rates paid in the previous twelve-month 
period determined to be in excess of the maximum permitted rates. During the years ended December 3 1,2002,2001 and 2000, the amounts 
refunded by the Company have been insignificant. The Company may be required to refund additional amounts in the future. 

25. Employee Benefit Plan 

The Company’s employees may participate in the Charter Communications, Inc. 401(k) Plan. Employees that qualify for participation can 
contribute up to 50% of their salary, on a pre-tax basis, subject to a maximum contribution limit as determined by the Internal Revenue Service 
The Company matches 50% of the first 5% of participant contributions. The Company made contributions to the 401(k) plan totaling 
$8 million, $9 million and $7 million for the years ended December 3 1,2002,200 1 and 2000, respectively. 

26. Recently Issued Accounting Standards 

Statement of Financial Accounting Standards (SFAS) No. 143, “Accounting for Asset Retirement Obligations,” addresses financial accounting 
and reporting for obligations associated with the retirement of tangible long-lived assets and the associated asset retirement costs. SFAS 
No. 143 is effective for fiscal years beginning after June 15,2002. The Company will adopt SFAS No. 143 on January 1,2003. The Company 
does not expect the adoption of SFAS No. 143 to have a material impact on the Company’s financial condition or results of operations. 
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In April 2002, the Financial Accounting Standards Board (FASB) issued SFAS No. 145, “Rescission of FASB Statements No. 4,44, and 64, 
Amendment of FASB Statement No. 13, and Technical Corrections.” SFAS No. 145 provides for the rescission of several previously issued 
accounting standards, new accounting guidance for the accounting for certain lease modifications and various technical corrections that are not 
substantive in nature to existing pronouncements. The Company will adopt SFAS No. 145 beginning January 1,2003, except for the provision 
relating to the amendment of SFAS No. 13, which will be adopted for transactions occurring subsequent to May 15,2002. The Company does 
not expect the adoption of SFAS No. 145 to have a material impact on the consolidated financial statements of the Company. 

In June 2002, the Financial Accounting Standards Board issued SFAS No. 146, “Accounting for Costs Associated with Exit or Disposal 
Activities.” SFAS No. 146 addresses financial accounting and reporting for costs associated with exit or disposal activities and nullifies 
Emerging Issues Task Force Issue No. 94-3, “Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an 
Activity (including Certain Costs Incurred in a Restructuring).” SFAS 146 requires that a liability for costs associated with an exit or disposal 
activity be recognized when the liability is incurred rather than when a company commits to such an activity and also establishes fair value as 
the objective for initial measurement of the liability. SFAS No. 146 will be adopted by the Company for exit or disposal activities that are 
initiated after December 3 1,2002. Adoption will not have a material impact on the consolidated financial statements of the Company. 

In December 2002, the Financial Accounting Standards Board (FASB) issued SFAS No. 148, “Accounting for Stock-Based Compensation - 
Transition and Disclosure.” SFAS No. 148 amends SFAS No. 123 to provide alternative methods of transition for a voluntary change to the fai 
value based method of accounting for stock-based employee compensation. In addition, it amends the disclosure requirements of SFAS 
No. 123 to require prominent disclosures in both annual and interim financial statements about the method of accounting for stock-based 
compensation and the effect of the method used on reported results. The Company adopted SFAS No. 148 beginning January 1,2003. On 
January 1,2003, the Company also adopted SFAS No. 123, “Accounting for Stock-Based Compensation’’ on the prospective method under 
which the Company will recognize compensation expense of a stock-based award to an employee over the vesting period based on the fair 
value of the award on the grant date. 

27. Parent Company Only Financial Statements 

As the result of limitations on, and prohibitions of, distributions, substantially all of the net assets of the consolidated subsidiaries are restricted 
for distribution to Charter, the parent company. The following condensed parent-only financial statements of Charter account for the 
investment in Charter Holdco under the equity method of accounting. The financial statements should be read in conjunction with the 
consolidated financial statements of the Company and notes thereto. The information in this footnote has been revised from the information 
previously reported to reflect the Company’s restatement of its consolidated financial statements of the years ended December 3 1,2001 and 
2000. See Note 3 for a description of the restatement. 
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I Total expenses 

Charter Communications, Inc. (Parent Company Only) 

Condensed Balance Sheet 

I Net loss before income taxes 
Income taxes 

Cash and cash equivalents 
Receivable &om related party 
Investment in Charter Holdco 
Notes receivable ffom.Charter Holdco 
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December 31, 
2002 

ASSETS 
$ 10 

308 
1,433 

$ 1,754 

LIABILITIES AND SHAREHOLDERS' EQUITY 
$ 13 

1,383 
266 

51 
41 

Total liabilities and shareholders' equity 

REVENUES 
Interest income 
Management fees 

Total revenues 
EXPENSES 
Eauity in losses of Charter Holdco 
General and administrative expenses 
Interest expense 

$ 1,754 

Condensed Statement of Operations 

Year Ended 
December 31, 

2002 

Net loss 
Dividend on preferred equity 

Net loss after preferred dividends 
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Condensed Statements of Cash Flows 

C SH FLOWS FROM OPERATING ACTIVITIES: 
Net loss after preferred dividends 
Equity in losses of Charter Holdco 
Changes in operating assets and liabilities 
Deferred income taxes 

Investment in Charter Holdco 
CASH FLOWS FROM INVESTING ACTIVITIES: 
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Year Ended 
December 31, 

2002 

$ (2,517) 

(405) 

2,922 
10 

- 

NET INCREASE IN CASH AND CASH EQUIVALENTS 
CASH AND CASH EQUIVALENTS, beginning of year 

10 
- 

CASH AND CASH EQUIVALENTS, end of year $ 10 

The following table sets forth the parent-only condensed balance sheet, statement of operations and statement of cash flows of Charter which 
accounts for the investment in Charter Holdco under the equity method of accounting, showing previously reported and restated amounts as of 
December 3 1, 200 1 (in millions): 

Condensed Balance Sheet 

ASSETS 
Receivable fiom related party 
Investment in Charter Holdco 
Notes receivable from Charter Holdco 

LIABILITIES AND SHAREHOLDERS’ EQUITY 
Current liabilities 
Convertible notes 
Deferred income taxes 
Preferred stock - redeemable 
Shareholders’ equity 

December 31, 
2001 

(As previously 
reported) 

$ 14 
2,9 12 
1,383 

$ 4,309 

$ 14 
1,383 

51 
2,86 1 

- 

(As restated 

$ 14 
3,256 
1,433 

$ 4,703 

$ 13 
1,383 

67 1 
51 

2,585 

Total liabilities and shareholders’ equity 
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Condensed Statement of Operations 

REVENUES 
Interest income 
Management fees 

Total revenues 
EXPENS E S 
Equity in losses of Charter Holdco 
General and administrative expenses 
Interest expense 

Total expenses 

Year Ended December 31, 
2001 

(As previously 
reported) (As restated) 

Net loss 
Dividend on preferred equity 

Net loss after preferred dividends 

Condensed Statements of Cash Flows 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net loss after preferred dividends 
Equity in losses of Charter Holdco 

Investments in and receivables l?om Charter Holdco 
Investment in Charter Holdco 

Issuance of convertible notes 
Net proceeds from issuance of common stock 
Other 

CASH FLOWS FROM INVESTING ACTIVITIES: 

CASH FLOWS FROM FINANCING ACTIVITIES: 

NET INCREASE IN CASH AND CASH EQUIVALENTS 
CASH AND CASH EQUIVALENTS, beginning of year 

CASH AND CASH EQUIVALENTS, end of year 
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Year Ended December 31, 
2001 

(As previously 
reported) (As restated) 

$( 1,179) 
1,179 

63 3 
1,218 

6 

$(1,168) 
1,168 

633 
1,218 

6 
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The following table sets forth the parent-only condensed balance sheet, statement of operations and statement of cash flows of Charter which 
accounts for the investment in Charter Holdco under the equity method of accounting, showing previously reported and restated amounts as of 
December 3 1,2000 (in millions): 

Condensed Balance Sheet 

December 31, 
2000 

(As previously 
reported) (As restated) 

ASSETS 
Receivable from related party 
Investment in Charter HoIdco 
Notes receivable from Charter Holdco 

LIABILITIES AND SHAREHOLDERS’ EQUITY 
Current liabilities 
Payables to related party 
Convertible notes 
Deferred income taxes 
Redeemable securities 
Shareholders’ equity 

Total liabilities and shareholders’ equity 

$ -  $ 10 
4,228 3,447 

750 750 

$4,978 $4,207 
P - 

$ -  $ 11 

750 750 
- 67 1 

3,123 2,767 

$4,978 $4,207 

- 1 

1,104 8 

- - 

Condensed Statement of Operations 

Year Ended December 31, 
2000 

(As previously 
reported) (As restated) 

REVENUES 
Interest income 
Management fees 

Total revenues 
EXPENSES 
Equity in losses of Charter Holdco 
General and administrative expenses 
Interest expense 

Total expenses 

Net loss $(829) 
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Condensed Statements of Cash Flows 

Year Ended December 31, 
2000 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net loss 
Equity in losses of Charter Holdco 
Changes in operating assets and liabilities 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Investments in and receivables from Charter Holdco 

CASH FLOWS FROM FINANCING ACTIVITIES: 
Issuance of convertible notes 

NET DECREASE IN CASH AND CASH EQUIVALENTS 
CASH AND CASH EQUIVALENTS, beginning of year 

CASH AND CASH EQUIVALENTS, end of year 

(As previously 
reported) (As restated 

$(829) 
829 
(19) 

(750) 

750 

(19) 
19 

$ -  
- 

(750) 

750 

(19) 
19 

$ -  
- 

28. Unaudited Quarterly Financial Data (Restated) 

The information in this footnote has been revised from the information previously reported to reflect the Company’s restatement of its financia 
statements for the years ended December 3 1,2002,200 1 and 2000. See Note 3 for a description of the restatement. 

The following table presents quarterly data for the periods presented on the consolidated statement of operations: 

Year ended December 31,2002 

Revenues 
Income (loss) from operations 

First Second Third Fourth 
Quarter Quarter Quarter Quarter 

$ 1,074 $ 1,137 $ 1,166 $ 1,189 
97 85 91 (4,593) 

Loss before minorityinterest, income taxes and cumulative 
effect of accounting change (234) (354) (368) (4,991) 

Net loss applicable to common stock (317) (160) ( 167) (1,873) 
Basic and diluted loss per common share before cumulative 

effect of accounting change (0.17) (0.54) (0.56) (6.36) 
Basic and diluted loss per common share (1.07) (0.54) (0.57) (6.36) 
Weighted-average shares outstanding 294,3 94,93 9 294,453,454 294,454,659 294,457,934 
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Year ended December 31,2001 

First Second Third Fourth 
Quarter Quarter Quarter Quarter 

Revenues !$ 856 $ 897 $ 1,002 $ 1,052 

Loss before minority interest, income taxes and cumulative 
Loss from operations (293) (288) (285) (334) 

effect of accounting change (637) (626) (713) (657) 
Net loss applicable to common stock (268) (266) (330) (304) 
Basic and diluted loss per common share before cumulative 

effect of accounting change (1.11) (1.04) (1.12) (1.03) 
Basic and diluted loss per common share (1.15) (1.04) (1.12) (1.03) 
Weighted-average shares outstanding 233,777,675 255,027,543 294,250,549 294,384,003 

Year ended December 31,2000 

Revenues 
Loss from operations 
Loss before minority interest and income taxes 
Net loss applicable to common stock 
Basic and diluted loss per common share 
Weighted-average shares outstanding 

First Second Third Fourth 
Quarter Quarter Quarter Qnarter 

$ 72 1 $ 788 $ 808 $ 824 
(234) (263) (283) (308) 
(457) (5 10) (560) (623) 
(181) (202) (222) (253) 

(0.81) (0.91) (0.99) (1.08) 
22 1,9 17,083 222,089,746 224,965,289 233,738,668 

The following tables reconcile the Company’s previously filed quarterly financial data to the restated quarterly financial data included herein 
for revisions described more filly in Note 2 (in millions, except for share data). A summary of the nature of the reconciling items for each 
quarter has been provided below each table and should be read in conjunction with Note 3. 

For the Three Months Ended March 31,2002 

As previously 
reported Adjustments As restated 

Revenues $ 1,078 $ (4) $ 1,074 
Income (loss) from operations (38) 135 97 
Loss before minority interest, income taxes and cumulative effect of accounting change (371) 137 (234) 

(3 17) 
(0.17) 

Net loss applicable to common stock (175) ( 142) 
Basic and diluted loss per common share before cumulative effect of accounting change 
Basic and diluted loss per common share (0.59) (0.48) (1.07) 
Weighted average common shares outstanding, basic and diluted 294,394,939 - 294,394,939 

(0.59) 0.42 

Net loss applicable to common stock increased due to impairment of franchises caused by additional franchises being recorded in prior years 
related to corrections to purchase accounting for acquisitions in 1999 and 2000 and due to the expensing of certain costs originally capitalized 
associated with customer acquisition and installation and deferral of launch incentives. These adjustments were offset by the reversal of 
depreciation expense associated with certain assets that were not taken out service in the Company’s rebuild and upgrade plan and the tax 
benefit generated by these adjustments. 
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For the Three Months Ended June 30,2002 

Revenues 
Income from operations 
Loss before minority interest and income taxes 
Net loss applicable to common stock 
Basic and diluted loss per common share 
Weighted average common shares outstanding, basic and diluted 

~ 

As previously 
reported Adjustments As restated 

$ 1,158 $ (21) $ 1,137 
8 77 85 

(431) 77 (354) 
(203) 43 ( 160) 
(0.69) 0.15 (0.54) 

294,453,454 - 294,453,454 

Net loss applicable to common stock decreased as a result of the reversal of depreciation expense associated with certain assets that were not 
taken out of service in the Company’s rebuild and upgrade plan, offset by the expensing of certain costs originally capitalized associated with 
customer acquisition and installation and deferral of launch incentives. 

For the Three Months Ended September 30,2002 

As previously 
reported 

Revenues $ 1,179 
Income (loss) from operations (17) 
Loss before minority interest and income taxes (493) 
Net loss applicable to common stock (240) 
Basic and diluted loss per common share (0.81) 
Weighted average common shares outstanding, basic and diluted 294,454,659 

~ 

Adjustments As restated 

$ (13) 
108 
125 
73 

0.25 
- 

$ 1,166 
91 

(368) 
( 167) 

(0.56) 
294,454,659 

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30,2002, 
except for a decline in customer acquisition costs as the Company eliminated its customer acquisition campaigns through third-party 
contractors. 

For the Three Months Ended March 31,2001 

As previously 
reported 

Revenues $ 874 
Loss from operations (3 14) 
Loss before minority interest, income taxes and cumulative effect of accounting change (685) 
Net loss applicable to common stock (28 1) 
Basic and diluted loss per common share before cumulative effect of accounting change (1.20) 
Basic and diluted loss per common share (1.20) 
Weighted average common shares outstanding, basic and diluted 233,777,675 

As restated Adjustments 

$ (18) $ 856 
21 (293) 
48 (637) 
13 (268) 

0.09 (1.11) 
(0.05) (1.15) 
- 233,777,675 

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30,2002. 
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For the Three Months Ended June 30,2001 

Revenues 
Loss from operations 
Loss before minority interest and income taxes 
Net loss applicable to common stock 
Basic and diluted loss per common share 
Weighted average common shares outstanding, basic and diluted 

As previously 
reported Adjustments As restated 

$ 928 $ (31) $ 897 
(298) 10 (288) 
(637) 11 (626) 
(274) 8 (266) 

(1.07) 0.03 (1.04) 
255,027,543 - 25 5,027,543 

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30,2002. 

For the Three Months Ended September 30,2001 

As previously 
reported 

Revenues $ 1,044 
Loss from operations (250) 
Loss before minority interest and income taxes (680) 
Net loss applicable to common stock (318) 
Basic and diluted loss per common share 
Weighted average common shares outstanding, basic and diluted 

(1.08) 
294,250,549 

Adjustments As reststed 

$ (42) $ 1,002 

(33) (713) 
(12) (330) 

(0.04) (1.12) 

(35) (2885) 

- 294,250,549 

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30,2002. 

For the Three Months Ended December 31,2001 

As previously 
reported Adjustments As res- 

Revenues $ 1,107 $ (55) $ 14052 
Loss from operations (333) (1) (3344) 
Loss before minority interest and income (655) 2 @v 
Net loss applicable to common stock (306) 2 r(w 
Basic and diluted loss per common share (1.04) 0.0 1 .m) 
Weighted average common shares outstanding, basic and diluted 294,384,003 - 294,3WMB 

The nature of the items decreasing net loss applicable to common stock was primarily the same as in the three months ended June 30,. 2002. 
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For the Three Mouths Ended March 31,2000 

As previously 
reported 

Revenues $ 722 
Loss from operations (224) 
Loss before minority interest and income taxes (450) 
Net loss applicable to common stock (1 8 1) 
Basic and diluted loss per common share 
Weighted average common shares outstanding, basic and diluted 

(0.81) 
221,917,083 

Adjustments As restated 

$ (1) $ 72 1 
(10) (234) 
(7) (457) 

(181) - 
- (0.8 1) 
- 22 1,9 17,083 

Net loss applicable to common stock increased due to the expensing of certain costs originally capitalized associated with customer installation 
and deferral of launch incentives. These adjustments were offset by the reversal of depreciation expense associated with certain assets that wer 
not taken out of service in the Company’s rebuild and upgrade plan. 

For the Three Mouths Ended June 30,2000 

Revenues 
Loss from operations 
Loss before minority interest and income taxes 
Net loss applicable to common stock 
Basic and diluted loss per common share 
Weighted average common shares outstanding, basic and diluted 

~~ ~ 

As previously 
reported Adjustments As restated 

$ 795 $ (7) $ 788 
(24 1) (22) (263) 
(494) (16) (510) 

( 5 )  (202) ( 197) 
(0.02) (0.91) (0.89) 

222,089,746 - 222,089,746 

The nature of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 3 1,2000. 

Revenues 
Loss from operations 
Loss before minority ir 

For the Three Months Ended September 30,2000 

As previously 
reported Adjustments As restated 

$ 839 $ (31) $ 808 
(237) (46) (283) 

S (523) (37) (560) 
(222) (2 10) (12) 

(0.99) (0.93) (0.06) 
Weighted average common shares outstanding, basic and diluted 224,965,289 - 224,965,289 

erest and income tax 
Net loss applicable to common stock 
Basic and diluted loss Der common share 

The nature of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 3 1,2000. 
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For the Three Months Ended December 31,2000 

As previously 
reported Adjustments As restated 

REVENUES $ 893 $ (69) $ 824 
Loss from operations (269) (3 9) (308) 
Loss before minority interest and income taxes (588)  (35) (623) 

(253) 
(1 .OS) 

Net loss applicable to common stock (241) (12) 
Basic and diluted loss per common share (1.03) (0.05) 
Weighted average common shares outstanding, basic and diluted 233,738,668 - 233,73 8,668 

The nature of the items increasing net loss applicable to common stock was primarily the same as in the three months ended March 3 1,2000 
with an additional adjustment to expense certain costs originally capitalized as customer acquisition costs. 
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ATTACHMENT “E” 

1 Provide the projected total revenue expected to be generated by the provision of 
telecommunications services to Arizona customers for the first twelve months following 
certification, adjusted to reflect the maximum rates for which the Applicant requested 
approval. Adjusted revenues may be calculated as the number of units sold times the 
maximum charge per unit. 

Applicant’s total revenue expected to be generated by the provision of 
telecommunications services to Arizona customers for the first twelve months 
following certification, adjusted to reflect the maximum rates for which the 
Applicant requested approval, is approximately $2,000,000. 

2 Provide the operating expenses expected to be incurred during the first twelve months of 
providing telecommunications services to Arizona customers following certification. 

Applicant expects to incur operating expenses in the amount of $1,570,836 during 
the first twelve months of providing telecommunications services to Arizona 
customers following certification. Such expenses will result from Applicant’s 
contemplated deployment or  leasing of switching equipment, transmission lines, 
associated electronics, routers and computer equipment in the State of Arizona. 

3 Provide the net book value (original cost less accumulated depreciation) of all Arizona 
jurisdictional assets expected to be used in the provision of telecommunications service to 
Arizona customers at the end of the first twelve months of operation. Assets are not 
limited to plant and equipment. Items such as office equipment and office supplies 
should be included in this list. 

Applicant estimates the net book value of all Arizona jurisdictional assets expected 
to be used in its provision of telecommunications services to Arizona customers a t  
the end of the first twelve months of operation will be approximately $827,174. 

4 If the projected value of all assets is zero, please specifically state this in your response. 

Not applicable. 

5 If the projected fair value of the assets is different than the projected net book value, also 
provide the corresponding projected fair value amounts. 

Not applicable. 



ATTACHMENT “F” 

DESCRIPTION OF MANAGEMENT PERSONNEL 



MANAGEMENT QUALIFICATIONS 

Patti Lewis - Director, Program Management and Operations - Telephony 

Primary Responsibilities: 
Management of all projects for deployment of new markets. Oversight and management 
of all back office and service delivery functions. 

Experience: 

2001 - Present 
Charter Communications 
Director - Program Management 

2000 - 2001 
Omniplex Communications (CLEC) 
VP Business Operations 

1999 - 2000 
Omniplex Communications (CLEC) 
Project Manager (business process design & billing system integration projects) 
(CLEC) 

1998 - 1999 
Omniplex Communications (CLEC) 

VP Service Delivery, Advanced Communications Group (CLEC) 

1996 - 1998 
Omniplex Communications (CLEC) 
Business Operations Director, Brooks Fiber Properties (CLEC) 

1995 - 1996 
Nextel 
Fulfillment Manager 

1990 - 1995 
CyberTel Cel luladheri tech 
Project Manager 

1988 - 1990 
Citicorp Mortgage 
Internal Audit 

i986 - i988 
Ernst & Young 
Public Accounting 



Education: 

BSBA - 1986 
Certified Public Accountant -1986 

Master of Finance -1 99 1 



Michael P. Cornelius - Director, IP Telephony Engineering 

Primary Responsibilities: 
Design and implementation of the IP network and oversight of telephone network 
deployments. 

Experience: 

2000 - Present 
Charter Communications 
Director - IP Telephony Engineering 

2000 
Chorus Networks 
Vice President - Technical Services 

1999 - 2000 
TDS Telecom 
Manager - Network Architecture Planning 

1997 - 1999 
TDS Telecom 
Director - Network Engineering 

1995 - 1997 
Sprint Spectrum, L.P. 
Network Design Manager 

1987 - 1995 
Ameritech, Inc. 
Manager and Director - Cost Analysis, Designed Services, Network, Services, 
Technical Planning and Integrated Network Planning - Loop FacilityKircuit 
Engineering, Provisioning Services. 

Education: 

Master of Business Administration - 1987 
Bachelor of Science in Civil Engineering - 1982 
Cisco Certified Network Associate (CCNA) 
Registered Professional Engineer - State of Wisconsin 



Carrie L. Cox - Director of Legal Regulatory Affairs - Telephony 

Primary Responsibilities: 
Regulatory compliance for all telephone operations and activities. 

Experience: 

2001 - Present 
Charter Communications 
Director of Legal and Regulatory Affairs - Telephone 

1997 - 2001 
Whyte Hirschboeck Dudek 
Law Clerk and Associate Attorney 

1981 - 1995 
Wisconsin Bell (Ameritech) 
Outside Plant Engineering 

Education: 

Bachelor of Arts - 1995 
Juris Doctor - 1998 

. 



Brian Clark - Director of Financial Modeling and Fiscal Operations - Telephony 

Primary Responsibilities: 
Responsible for all financial analysis, business modeling and reconciliation. 

Experience: 

WilTel 
Manager Tax and Treasury 

C yberTel 
Treasury Manager 

DBX Corporation 
VP Finance 

MegsInet 
CFO 

CoreCom 
VP Finance 

Mission Networks 
CFO 

Education: 

BS Business Administration - 1975 
CPA in Missouri and Illinois 



Mark Barber, Corporate Vice President - Telephony 

Experience: 

2002 - Present 
Charter Communications Inc. 
Corporate Vice President - Telephony 

2000 - 2002 
Charter Communications Inc 
Regional Vice-president of Advanced Services 

1995 - 2000 
CF W Communications, Inc. 
General Manager of Cable Operations / Added Director of Engineering, 
Construction, Operations, Industry Relations & Wireless Business Development 
for PCS, Cellular, Cable, LMDS and Paging 

1994- 1995 
Comcast Corporation 
Vice-president / General Manager of Venezuela - Cable 

1993 - 1994 
Comcast Corporation 
Corporate Director of Operations Europe - Cable Telephony 

1992 - 1993 
Comcast Corporation 
Director of Operations - Birmingham - Cable Telephony 

1992 

Regional Manager Poland - Cable 
CHASE INTERNATIONAL - POLAND 

1990 - 1991 
Chase International - Poland 
General Manager - Gdansk - Cable 

1988 - 1990 
Hauser Communications 
Director of Operations - Cable 

1987 - 1988 
Comsonics, Inc. 
Vice President Sales & Marketing 



1984 - 1986 
Comsonics, Inc. 
Vice-president Operations & Corporate Development 

1983 
Comsonics, Inc. 
Manager of Repair Lab Services 

1981- 1982 
Comsonics, Inc. 
National CATV Field Engineer 

1979 - 1980 
Instrumentation’s Laboratories, Inc. 
Regional Field Service Engineer 

1973 - 1977 
United States Marine Corps 
Test Equipment Repair and Calibration of Radar, Radio, Nav-Aids and Test 
Equipment 
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